default in any respact in the performance, cbservation or fulfillment of any proviwion of the
Arch Cercificate of Incorporation or Arch Bylaws. For purposes of this reement, “Arch Material
Rdverse Effect” means any event, development, change or effect that, individually or when raken
together with all other such events, developments, changes or effects, (X) 1a or would
reasonably be expacted to be materially adverse to the business, operations, conditien
{financial or otherwise), assets or liabilities of Arch and its Subsidiaries (as defined in
Section 3.3), taken as a whole or (y) prevents Arch from complying with its obligations under
this Agreement; provided, that none of the following shall he taken into 4ccount in datermining
whether thers has been or 1s an Arch Material Adverse Effect: (i} any change ln the market price
or trading volums of Arch Common Stock; (11) any Failurs by Arch to meet internal projections or
forecasts or published revenue or earnings predictions; or (iii} any advarse change or effect
{including any litigation., loss of employees, cancellation of or delay in customer orders,
reduction in revenues or income or disruption of business relationships) arising from or
attributable or relating to (1) the announcemant or pendency of the Transactions, (2) conditions
generally affecting the industyy or industry sector in which Arch or any of its Subsidiaries
pacticipates, the U.5. economy a3 & whole or any foreign economy in any location where Arch or
any of ice Subaidiaries has material operations or sales (which changes in edch case do not
disproportionately and adversely affect Arch or its Bubsidiaries in any material respect), (1)
legal, accounting, lnvestment banking or other fees or axpanses incurred solely in connection
with the Traneacticns, {4) the payment of any amounts due to, or the provision of any other
benefits to, any officeras or employees under the terms of employment contracts, non-competition
agreements., employee benefit plans, severance arrangements or other arrangements in sach case
that are 1n exlatence as of the date of this Agreement and, on or prior to the date of this
Agreement, were made available or disclosed to Mectrocall, (5) compliance with the tarms of, or
the taking of any action required by, this Agreement, (€) the taking cf any actlon expressly
approved or consented to by Metrocall, (7) any change in accounting requirements or principles
or any change in generally applicable lawas or the interpretaction thereeof, or {8) any action
required Lo be taken under generally applicable laws or agreements.

Section 3.2 Capitalization.

(@l The authorized capital stock of Arch consists of
50,000,000 shares of Arch Common Stock, and 50,000,000 shares of common stock,
par value 50.001 per share ("Arch Unclassifled Common Stock"). As of the dare
herecf. (1) 19.480,974 shares of Arch Common Stock ware issued and outstanding,
all of which were validly issued and fully pard, nonassessable and free of
preemptive rights, (1i) no shares of Arch Unclaasified Common Stock were issued
and outetanding. (iia} 249,5%¢ shares of Arch Common Stock were reserved for
1gsuance upon exercise of options issued pursuant te the Arch's 2002 Srock
Incentive Plan, as amended (the “"Arch Stock Plan®), (iv) no shares of Arch
Common Stock were reserved for 1ssuanca upon exercise of cutstanding warrants
and options issued other than undexr the Arch Steck Plan, and (v) 519,026 shares
of Arch Common Stock were reserved for issuance under Arch's First Amended Joint
Plan of Reorganization under Chapter 11 of the Bankruptcy Code, dated March 13,
3002, as modified and approved by order of the United States Bankruptcy Court
for the District of Massachusetts, datad May 4, 2002 (the “Arch Plan of
Reorganization®), including certain shares the issuance of which is to be made
through the Arch Stock Plan (the Shares of Arch Common Stock rafarred to i1n the
foregoing clauses (1) - (v}, collectively, subject to adjustment as set forth
in Schedul# 1.2, the *Arch Fully Diluted Shares”}. Arch has
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filed with the JEC or previoysly made available to Metrocall (i) a complete and corxact copy of
the Arch Stock Plan, (ii) the weighted average exercime price for all optiocns cutstanding as of
the date hereof, and (11i]) complete and correct copies of the relevant written agreements.
including amendments thereto, evidencing the grant of such options.

(b) Except as set forth in subsection (a) above or as
otherwise contemplated by thia Agreement, there are no outstandang
subacriptions, options, calls, contracts, commitments, restrictions,
arrangements, rights or warrancs, including any right of converaion or exchange
under any outstanding securicy, imetzrument or other agreeament, and also
including any rights plan or other anti-takeover agreement, obligating Arch or
any of its Subsidiaries to issue, deliver, sell, transfer, redeem, repurchase or
otherwise acquire or cause to be issued, delivered, gold, transferred, redeemad,
repurchased, or otherwise acquiraed, any shares of the capical stock of Arch or
obligating Arch or any of its Subsidiaries to grant, excend or enter inte any
such agreement or commitoent. There are no voting trusts, proxies or other
agreements or understandings to which Arch or any of i1ts Subaldiaries i1» a party
or is bound with respect to the voting of any shares of capital stock of Arch.
The Arch Stock Plan does not (i) prohibit the sssumption of such Arch Stock Plan
{and the options granted thersunder) by Parent and the aubsticution of Parant
Common Stock as provided in Section 2.1(d) of this Agreement and does not
require the congent or approval of the holdera of the outstanding options under
the Arch Stock Plan, the stockholders of Arch, or any other Person in ordar to
effect such aszssumptaicn and substitution or (1i}) require the acceleration of the
exercise achedule or vesting provisions currently in effect for such aptions,

Section ).) Subaidisries. Identified in Section 3.3 of the Arch
Disclosure Echedule is each direct and indirect Subsidiary of Arch. Other than
such Subsidiaries, Arch does not, Qirectly or indirectly, own any equlty or
similar interest in or any interest convertible, exchangeable or exercisabls
for, any squaty or similar interest in, any corporation, partnership, limited
liability company, joint venture or other entity. Each such Subsidiary (i) 1s
duly organized, validly existing and in good standing under the laws of its
jugisdiction of incorporation or organization and has the requisite power and
authority to own, lease and cperate its assers and propertiea and to carry on
i1ts business ap it 1s now being conducted; and (i4) is qualified to do business,
and 1s in good standing, in each jurisdiction in which the propertiss cwned,
leased or operated by it or the nature of the business conducted by it makes
such qualification necessary, except 1in all cases where the failure to be sc
qualified and in good standing would not, when taken together with all asuch
other failures, result in an Arch Material Adverse Effect. All of the
outstanding aharem of capital stock or other equity interasts of esach Subsidiary
of Arch are validly Lssued, fully paid, nonassessable and free of preemptive
rights, and are owned darectly or indirectly by Arch, free and clear of any
liens, claims or encumbrances. There are no subscriptions, optiona, warrants,
rights, calla, contracts, voting trusts, proxies or other commicments,
understandinga, reetricrions or arrangementes relating to the issuance, sale,
voting. transfer, ownership or other rights wicth respect to any shares of
capital stock or othar equity inceresca of any Subsidiary of Arch, including any
right of conversion or exchange under any outstanding security., instrument or
agreement. Arch has neither agreed nor 18 obligated to make nor be bound by any
written, oral or other agrssment, contract, subcontract, lease, binding
understanding, anstrument, note, ocption, warranty, purchase order, license,
sublicense, 1nsurance policy, benefit plan, commitment or understanding of any
nature, as of che dacte hareof or as may hereinafter be in effect (other than as
pat forth in this Agreement) under
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which it may becoms obligated to make any future investmant in, or capital contribution to, any
other Person. As used in this Agreemsnt, (i} the term "Subsidiary"” means, when used with
reference to any Person, any corpaoration, partnacrship, limited liability company, joint venture
or other entity of which auch Peraon (either acting alone or together with its other
Subsidiaries) owns, diractly or indirectly. 50% or more of tha voting stock or other voting
interests, the holders of which are antitled to vote for the elaction of a majority of the board
of directors or any similar governing body of such corporation, partnership, limited liabality
company, joint venture or other entlty: and (1i) the term "Person” means an individual. a
corporation, & limited liability company, a partnership. an association. a trust or any other
entity or organization, including a governmental or political subdivision or any agency oI
inscryumentality thereof.

Section 3.4 Authority; Non-Contravention; Approvala. x) Arch has
full corporate power and authority to enter into thie Agreemant and any other
agreemenc executed and delivered in connection herewith {collectively. the
"Ancilla Agreamants*) to which Arch is or will be a party and, subject to the
Arch Sctockholders' Appreval (as defined in Section 3.4(d)! and the Arch Required
Scatutory Approvals [ag defined in Saction 3.4(c)), to consummate the
Transactions. This Agrssnent and tha Ancillary Agreemants to which Arch is or
will be a party have been duly and validly apgroved by the Arch Board, and no
other corporate proceeding on the part of Arch 18 necessary to authorize the
execution and delivery of this Agreement or such Ancillary Agreements, and,
except for the Arch Stockholders' Approval, the consummation by Arch of the
Transactions. This Agresment and the Ancillary Agreements to which Arch is or
will be a party have been duly executed and delavered by Arch and, assuming the
due authorization, execution and delivery by the other partiep hersto and
thereto, constitute valid snd legally binding agreements of Arch. enforceable
against 1t in accordance with their terms, except as guch enforceability may be
subject to the affects of pbankruptcy, lnsolvency, reorganiiation, moratorium and
other laws relating to or affecting the righta of creditora and of general
principles of equity

{b} The execution and delivery of this Agresament and the
Ancillary Agreements teo which Arch 13 or will be a party by Arch do not, and the
consummation of the Transactions will npot. violate, conflict with or result in a
breach of any provision of, or constitute a default (or an event which, with
notice or lapse of time or both, would constitute a defsult) under, or result an
the tearmination of, or accelerate obligations of Arch under, or result in a
right of any other Person to terminate or to accelerate obligations of Arch
under, or result in the creation of any lien, security intereat, charge or
encumbrance upon any of the properties or assets of Arch or any of its
Subsidiaries under, or result in any penalty or modification or ctharwiae
affect. any of the terms, conditicns or provisions of, (i} the respactive
charters or by-laws of Azch or any of ics Subsidiaries, (ii) other than as
provided in Section J.4(c}, and subject to obtaining (prior to the Effective
Time) the Arch Stockholders’ Approval, any statute, law, ordinance. rule,
regulation, judgment, decree, order, i1njunction, writ, permit or license of any
court or governmental authority applicable to Arch or any of its Subsidiaries or
any of their respective properties or assets or (iii) any note, bond, mortgage,
indenture, deed of trust, license, franchise, permit, concession, contract,
lease or other instrusant, cbligation or agreement ¢f any kind to which Azch ox
any of its Subsidiaries is now & party or by which Arch or any of its
Subsidiaries or any of their respective properties or assets way be bound or
atfected, Excluded from the foregoing sentences of this paragraph (b}, insofar
a8 they apply to the terms, conditions or provisions described in clauses (1i)
and {1i1) of the first wmentence of this paragraph (b} (and
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whether resulting f{rom such 4xecution and delivary or consummation), are such violations.
conflicts, breaches, defaults, tarminations, accelerations or creationa of liens, securicy
intereats, charges or encusmbrances that would not, individually or 1n the aggregate. have an
Arch Material Adverss Effect.

(e} Except for (1) the filing of the Registration Statemsnt
and Joint Proxy Statament/Prospectus (as such terms are defined in Section ).16)
with the Securities and Exchange Commission {the "SEC") pursuant to the
Securities Exchange Act of 19)4, as amended (the "Exchange Act®), and the
Securities Act of 1933, as amended (che =Securities Act"], and the declaration
of the effeactiveness thereof by the SEC. (1i) the making of the Merger Filing,
{i1i) any required filinge with or approvals from the Nasdaq National Market
{*Nasdaq®), {1v} all fillngs and approvals required to be made with or received
from & governmental agency, and the termination or expiration of any waiting
periods aimpoaed, pursuant to the Hart-5cott-Rodino Antitrust Improvements Act of
1976 (che "HSR Act*), the Sherman Acc and the Clayton Act and any other Fedaral,
state or foreign statutes, rules, regulationsa, orders or decreea that are
designed to prohibat, rescrict or regulate actions having the purpose or effect
of monopolization or restraint of trade [collactively, the "Antitrust Laws®),

(v) all filings and approvals required to be made with or received from the
Faderal Communications Commission (the *FCC*®) purauant to the Communicationa Act
of 1934, as amended (tha "Communicaticns Act®), the rules, regulations and
policies of the FCC (the "FCC Regulations") or any other Faderal, state or
foreign statutes, rules, regulations, orders or decrees regulating or relating
to the paging business or the telecommunications business {the
"Teleconmmunications Laws®), {vi) all filings and approvals required to be made
or received in connection with any stats securities or "blue sky" laws, and
(vii} all other filings and approvals required to be made with or received from
any local, state or Fedsral governmental authoritlies required for a change in
ownership of transmiss:on sites (the filings and approvals referred to in
Claugses (1) through [vii) are collectively referred to as the "Arch Required
Statutory Approvals®], no declaration, filing or registration with, or notice
to, or authorizacion, consent, waiver or approval of, any governmental or
regulatory body or authority is necessary for the axecution and delivery of this
Agiﬁement by Arch or the conaummation by Arch of the Transactions, othar than

such declarations, filings, registrations. notices, authorizations, consents,
waivers or approvals whach, if not made or cbtained, as the case may be, would
not, individually or in the aggregate, have an Arch Material Adverse Effect.

(d) The only vote of the nolders of any class or series of
capital stock of Arch that will be necessary to consummate the Arch Merger and
the other Transactions is the approval of thus Agreement by the holders of a
najority of the voting powar of the outstanding shares of Arch Common Stock on
the record date (the "Arch Stockholders' Approval"}.

Section 3.5 Reports and Financial Statements.S$ince May 29, 2002,
Arch hag filed wath the SEC all forms, stacamenta, reports and documsncs
tancluding all exhibits, post-effective amendments and supplements thereto)
required to be filed by it under each of the Securities Act, the Exchange Act
and the respective rules apd requlations promulgated thereunder, each of whach.
as amended 1f applicable, complied when filed in al]l material respects with all
applicable requirements of the Securities Act, the Exchange Act and the ruies
and regulations promulgated thereunder. Other than Parent, Arch Acquiring Sub
and Metrocall Acqulring Sub with respect to the Transactiones, no Subsidiary of
Arch i3 required to file any
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form, report or other document wicth the SEC. Arch has previoualy made available to Matrocall,
via it® EDGAR filings where available, copies {including all exhibits, post-effective amandments
and supplements thereto! of its (a) Annual Aeport on Form 10-K for the Eiscal year ended
December 11, 2003 (the ®Arch 10-K"}, as filed with the SEC, (b} proxy and information statements
ralating tao (1} all meecings of its stockholders (whether annual or special] and (1i) actions by
written consent in lieu of a steckholdsrs' meeting, in each case from May 29, 2002 until the
date hereof, and (c) all other reports, including annual reports, quarterly raports, and
registration statements filed by Arch with the SEC since May 29, 2002 (the documants referred to
in clauses {a), (b) and (c) are collactively referred to as the "Arch SEC Raporta"). As of their
respective dates, the Arch SEC Reports did not contain any untrue statemant of a material fact
or omit to state any marerial fact required tc be stated therein or necessary in order to make
the statesents therein, in the light of the circumstances under which they vers made, not
misleading. The audited financial statements of Arch included in the Arch 10-K (collectively,
the "Arch Financial Statements"), have been prepared from, and are in accordance with, the books
and records of Arch, comply ain all material respects with applicable accounting requirementa and
with the published rules and regulations of the SEC with respect thereto, have been prepared in
accordancs with uUniced States generally accepted accounting principles applidd on a conmistent
bagis ("GAAP®) (except as may be indicated therein or in the notes thereto) and fairly present,
in conformity with GAAP, the consclidatad financial position of Arch and 1te Subsidiaries as of
the daces thereof and the consolidated results of their operaticns and cash flows and changes in
financial position, if any for the pericds zhen ended,

Section 1.6 Employee Banefit Plans; Labor Matters; No Parachute
Payments. (@) Section l.6(a) of the Arch Disclosure Schedule lists all material
employae benefat plans {as defined in Section 3(3) of the Employee Retiremantc
Income Securaiky Act of 1974, as amended ("ERISA™)) and all material bonus, stock
eption, stock purchase, stock appreciation rights, phantom stock, restricted
stock, profic sharing. cash or stock based incentive, deferred compensation,
retiree medical or life insuranca, supplemental, retirement, severance,
retention, employment. change in contrcl, vacation, unemployment compensation,
workera compensation or other benafit plane, programs or arrangements, whether
legally enforceable or not and whether written or oral, te which Arch or any of
ites Subsldiaries 18 a party, wich respect te which Arch or any of its
Subsidiaries has any cbligation or which are maintained, contributed to or
sponsored by Arch or any of its Subsidiaries for the benefit of any current or
formar smployee, officer or director of Arch or any of its Subsidiaries
(collectively, the "Arch Benefit Plans®") Wicth respect to aach Arch Benefait
Plan, Arch haes delivered, or prior to Closing will deliver. or make avallable to
Metrocall a true, complete and correct copy of (i) such Arch Banefit Plan and
all amendments cheareto and the most recent summary plan deacription related to
such Arch Benefit Plan, if a summary plan description is required therefor, (ii)
each trust agreemant or other funding arrangement relacting to such Arch Benefit
Plan, (1i1) the most recsant annual raport {Form 5500) filed with the Internal
Revenue Sexvice ("IRS"] with regpect to such Arch Benefit Plan, {(iv) the most
recent acctuarial report or financial statement relating to such Arch Basnefit
Plan, (v) the most recent detarmination letter issued by the IRS with respect to
guch Arch Benefit Plan, 1f it is qualified under Section 40l{a) of the Code, and
{vi} a description secting forth che amount of any material liability of Arch er
i1ts Subsidiaries as of the Closing Date for payments more than 30 days past due
Neither Arch nor any of its Subsidiaries has any express or 1mgliad commitment,
whether legally enfarceable or not, (1} to create, incur liability with respect
to or cause to exist any cther employes benefit plan, program or arrangement,
{1i} to enter into any contract or
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agreement to provide compensatian or benefics te any {ndividual or (11i) to modify, change or
terminate any Arch Benefit Plan., other thar with respect to a modification, change or
termination required by ERISA, the Code or other applicable law.

(b} Heither Arch nor any ERISA Affliliate of Arch contributes
to, has contributed to or is required to contribute to a multiemployer plan
{within the meaning of Saction 3 (37} or 4001(a){3) of ERISA) (a *Multiemployer
Plan™) or a single amployer penzion plan (within the meaning of Section
4001(a) (15} of ERISA) {s "Multiple Employer Plan"}. Except (1) as rvequired by
Section 49808 of the Code or (ii) for benefits, the full cost of which is borne
by the smployse, former smployee, retired smployee or beneficiary, none of the
Arch Beneflt Plans provides for or promises retiree medical., disability or life
insurance benefi{ts to any current cor former employes, officer or director of
Arch or any of ite Subaidiaries. Neither Arch not ERISA Affiliate of Arch has
wncurred any withdrawal liability with respect to a Multiemployer Plan under
Title IV of ERISA and no event or condition has occurred which would be expected
to cause Arch or any ERISA Affiliate of Arch to incur any such witchdrawal
liabilaty. For purposes of this Agreement, “ERISA Affiliate® shall waan, with
respact to any sntity, trade or business, any other antity, trade or business
that 18, or was at the relevant rime, treated as a single employer under
Sectlons 414 (b}, (c}, (m} or (o) of the Code or Section 4001(b) (1) of ERISA,

{e} Except as would not, individually or in che aggregate,
have an Arch Material Adverse Effect, (i} Arch and ita Subsidiaries have
complied, and are now in compliance, wich all provisions of all laws and
regulaticns applicable to Arch Benefit Plana and each Arch Benefit Flan has been
administered in all material respects in accordance with its terms, {ii) all
contributions required to be made under the terms of any of the Arch Benefit
Plans as of the date of this Agreement have been timely made or have bean
reflected on the most recent consolidated balance sheat filed or incorporated by
refarence in the Arch SEC Reports prior to the date of this Agreemenc, (i11) no
avent has occurred and, to tha knowledge of Arch. there exists no condition or
set of circumstances in connection with which Arch or any of ita Subsidiaries
could be mubject to any liability under the terms of such Arch Benefit Flans,
Egtsa. the Code or any other applicable law {(other than a claim for benefits 1in
t ordinary course}) and (iv) no legal acticn, proceading, sSuit or claim 13
pending or. to the knowledge of Arch, threatensd with respect to any Arch
Benefit Plan or ite assets (other than clalme for benefits {n the ordinary
course} .

{d) Except as would not have, individually or in the
aggregate, an Arch Material Adverse Effect: (i) each Arch Benefit Plan whach is
antsanded to be qualified under Section 401l (a) of the Code or Saction 40l (k) of
the Code has received a favorable decermination letter from the IRS through the
Economic Growth and Tax Relief Reconciliation Act of 2001 that it is eo
qualified and each trust established in connection with any Arch Benafict Plan
which 1s intended to be exespt from federal income taxation undar Section 501(a)
of the Code 18 sc exempt, and no fact or event has occurred mince the date of
such determination letter from the IRS to adversely affect the qualified status
of any such Arch Benefit Plan or the exampt status of any such trust; {ii) there
has been no prohibited traneaction (within the meaning of Section 406 of ERISA
or Section 4975 of the Code) with respect to any Arch Benefit Plan; {(11i)
neither Arch nor any of ite Subsidiaries has incurred any liabilaty for any
penalty or tax arising under Saction 4972, 4980, 4980B or 6652 of the Code or
any liability under Section 502 of ERISA, and, to tha knowledge of Arch, no fact
or event existe which could give rise to any such liability: (iv) no
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complete or partial termination has occurred within tha five years preceding the date hereof
with respect to any Arch Benefit Plan, and (v) no Arch Bsnefit Plan is subject ko Title IV of
ERISA.

(e} Neither Arch nor any of its Subs:diaries maintains or is
required to contribute to any plan, fund or similar program satablished or
maintained by Arch or any of its Subsidiaries outgide the United States of
America primarily for the benefit of employees of Arch or any of its
Subsidiaries residing outside the United States of America, which fund or
aimilar program providea, or results in, retirement income, a deferral of income
in contemplation of retirement or payments to be made upon termination af
employment, and which plan L8 not subject to ERISA or the Code to which Arch or
any of its Subsidiaries would have any liability.

{f) Any terminated benefit plan maintained, contributed to or
spongored by Arch or any of its Subsidiaries has been terminated in accordance
with applicable laws, including ERISA, and all benefits under any such
terminated benafit plan have been made in accordance with the terms of such
benefit plan.

(g} Neither Arch nor any of its Subsidiarias is a party to or
otherwise bhound by any collective bargaining or other labor union concract
applicable to Persons emplcyed by Arch or any of its Subsidiaries and no
collactive bargaining agreement is being negotiated by Arch or any of its
Subsidiaries. As of the date of this Agreemant, thers is no union currentl
certified and nNo union representation guestion or any organizational activity
threatened with respect to Arch or any of its Subsidiaries. As of the date of
this Agresment, there 18 no labor dispute. strike, walkout, lockout or work
stoppage or slowdown against Arch or any of 1ts Subsidiaries pending or, to the
knowledge of Arch, threatened which may interfere with the respective businsss
activities of Arch and its Subsidiaries, except where such dispute, atrike or
work stoppage would not, andividually or in the aggregate, have an Arch Haterial
MAverse Effect. As of the date of this Agreement, to the knowledge of Arch,
there is nc charge or complaint against Arch or any of its Subsidiaries pending
before the Natlonal Labor Relations Board or any comparable govarmmental
authority pending or threatened in writing, except where such unfair labor
practices, charges or complaints would not, 1ndividually or in thes aggregate,
have an Arch Material Adverse Effect. There 18 nc suit, claim, action,
proeceeding or, to the knowledge of Arch, threatened against Arch, any of its
Subsidiaries, any directors, officers, fiduciaries or sarvice providers of Arch
or between Arch or any of its Subsidiaries any employee, former employes or
repredentative of current or former employees, that would be expected to have an
Arch Material Advecrse Effect.

(h) Arch has delivered or made available to Metrocall true,
complate and correct copies of (1) all employment agreements with officers and
soployees of Arch and each of its Subsidiarles with annual compensation in
excegs of 5100,000 {including written summaries of oral agressmanta with respact
to (x) increases in compensation, (y] severance or (z} other restrictions on the
at-will status of any employment arrangement) and all consulting agreements of
Arch and each of its Subelidiaries providing for annual compensation in excess of
§100,000, (1i) all severance plans, agreements, programs and policles of Arch
and sach of its Subsidiariee with or realating to their respective employses or
consultants, and (1ii) all plans, programs. agreements and other arrangemants of
Arch and each of its Subsidiaries with or relating to their respective employees
or consultants which contain "change of control® provisions.
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{1} No current or former employee, cofficer or director of Arch
or its Subsidiaries will be gntitled to any additional benafits or any
acceleration of the time of ;ayment ar vesting of any benefite under any Arch
Banefit Plan, policy, arrangement, agreement, trust or loan as a result of the
Transactions. No amount paysble, or sconomic benefit provided. by Arch or ita
Submidiaries (including any accelsration of the time of payment or vesting of
any benefit) could be considered an "excess parachute payment" under Section
280G of the Code. No Person is entitled to receive any additional payment from
Arch or its Subsidiaries or any other Perscn in the event that the axcise tax of
Section 4999 of the Coda is imposed on auch Person.

{{) Neirher the Arch nor any of its Subsidiaries has
effectuated (i} a "plant closing® (as defined 1n the' Workers Adjustment
Retraining Notificacion Act, 39 U.S.C. Sections 2101, et seq. (the "WARN
Act®)) attecting any site of employment or one or more facilities or operating
unita within any site of employment of Arch or any of its Subsidiaries; or (i1}
a "mass layoff" (as defined in the WARN Act) affecting any site of employment or
facility of Arch or any of its Subsidiarien; nor has Arch and/or any of ite
Subsidiaries been engaged in layoffs or employment terminations eufficlent in
number to trigger application of any similar state or local law; and nona of che
affected employeses haa suffered an "employment loas" {as defined in the WARN
Act) since ninety days prior to the date hereof. Neither Arch nor any of its
Subsidiazries has incurred sny material liability under the WARK Act or similar
state lawa which remains unpaid or unsatisfied.

{k} Except as would not have, individually or in the
aggregate, an Arch Material Adverse Effact, (i} Arch and ita Subsidiaries are in
compliance with the terms and provisions of the Immigration Reform and Control
Act of 1986, as amended, and all related regulations promulgated thereunder;
{12} Arch and its Subsidiaries are in compliance with all laws governing the
employment of ite employees. including, but not limited to, all such federal.
state, and local laws relating to wagas, hours, collective bargaining,
discrimination, retaliat:on, c¢ivil rights, safety and health, workers®
compenaatlon and the collection and payment of withholding and/or Jocial
Security taxes and similar taxes: (1ii) nc employee or lndependent contractor
has filed & complaint for which Arch has raceived notice and Arch has not
copducted any intarnal investigation regarding conduct that may constitute a
violation of any federal, state or local law governing employment; {iv] since
December 31, 2003, to the knowledge of Arch as of the date hereof, no officer,
manpger or other key employss of Arch or any of its Subsidiaries has received,
and nc officer has given, notice to terminate his employment; (v) there are no
officers or employeea of Arch or any of Lts Subsidiaries who are on secondment,
maternity leave or absent on grounds of disability, military or other lesave of
absence {other than normal holidays or absence due to illness): (vi) Arch and
its Subsidiaries have complied with their obligations to inform and consult with
trade unions and othar representatives of workers and to send notices to
relevant governmantal officiale: {vii) Arch and itms Subsidiaries have mmintained
adequate and suitable records regarding the gervice of their directors, officers
and employees and such records comply with requiremants of data procection
legislation regarding the processing and storage of personal data on
individuals; (viil) there are no occupaticnal health and safety claims againat
Arch or any of its Subsidiaries; and (1x) there are no complaints, charges, or
claims againast Arch or any of its Subsidiaries pending, or, to Arch's knowledge,
threatened 1n writing to be brought or filed, and with any authority or
arbicrator based cn, ariging out of, i1n connection with, or otherwise relating
to the employment or termination of employment of any individual by Arch or any
of i1ts Submidiaries
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{l) Neithar Arch nor any of its Subsidiaries has extended a
lean to any employee for which amounts are outstanding, except for advances in
respect of travel and entertainment expenses in the ordinary course of business.
Since December 31, 2002, no such loans have been forgiven.

[m} All salariss and wages and other benefits, bonuses and
commiasions of all directors. officers or employees of Arch and its Subsidiaries
have, to the knowledge of Arch, to the extent due, been paid or dischargsd in
ﬁﬁll‘ including, but not limited to, all payments due for calendar ysar 2003

nuges .

In} No Acch Benefit Plan is. or within the last three (3)
years has been, the subject of examination or audit by any governmental entity
or agency.

{o] Arch does not believe that there has been, and doss not
believe or intend that consummation of the Transactions would constitute or be
desmed to be, a "Change in Control® with respect to Arch's Management Long-Te®rm
Incentive Plan, the Arch Stock Plan or any related Restricted Stock Agreement or
Nonstatutory Stock Option Agreement or under the respective smployment
agreements of Mesars Baker, Daniels and Pottle, in each case as such tarm is
defined therein. Arch and its Subsidiaries do not beliave that they have taken
any action or omitted to take any action which would or could reasonably be
expected to cause a "Change in Control" under any of Arch's Management [ong-Term
Incentive Flan, the Arch Stock Plan cor any related Restracted Stock Agreement or
under the respective employmant agreements of Messrs. Baker, Danlels and Pottle
or otherwise provide a reascnable basis for any participant therein or party
thereto, as applicable, to believe that a "Change in Control® has occurred or
will occur as a consaguence of the c¢consummation of the Transactions.

Section 3.7 Certain Tax Matters.Neither Arch nor, to the knowledge
of Arch, any of its affiliates has taken, agreed to take, or intands to raks,
any action that would reascnably be axpected [o prevent the Merger from
qualifying as a transfer by the holders of Metrocall Common Stock and Arch
Common Stock of all such shares of such stock (other than Appraisal Shares and
shares of such stock held by either Metrocall or Arch) to Parent in exchange for
all cthe issued and cutstanding shares of Parent Common Stock and, in the case of
holders of Metrocall Common Stock, cash, which sharea of such stock shall be the
only shares of such stock Lasued and cutstanding on the Clesing Date, all in
accordance with and governed by Secticn 351 of the Code. Arch 18 not aware of
any agreement, plan or other circumstances that would reasonably be expected to
prevent the Merger from qualifying as an exchange described in Section 351 of
the Code.

Sectlon 1.8 Contracts: Debt Instruments.There 18 no loan or cred:it
agreement. note, bond, mortgage. indenture or lease., or any cother contract,
license or agreement tc which either Arch or any of its Subsidiaries is @ parcy
or by which any of them or any of their respective properties or assets 1is bound
that 13 macerial to the business, financial condition or results of operations
of Arch and its Subsidiaries taken as a whols (collectively, cthe =Arch Material
Contracts™} that has not been disclosed in the Arch SEC Reports. All aArch
Material Contracts are in full force and effect and are the valid and lagally
binding obligations of Lhe parties thareto and are enforceable in accordance
with their respective terms Heither Arch nor any Subsidiary of Arch, norxr, to
the knowledge of Arch, any other party Lo any Arch Materisl Contract, is in
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vioclation of or in default under {nor does there exlst any condition which with the passage of
time or the giving of notice would reasonably ba expectad to cause auch a violation of or
default under) any Arch Material Contract, sxcept for violations or defaults chat would npot
have, individually or in the aggregate, an Arch Material Adverse Effact. No party to any Arch
Material Contract has given notice of any action to terminate, cancel, rescind or procure a
judicial reformation thereof, other than noticea of matters which have been resolved in a mapner
not materially adverse to Arch. Set forth in Section 3.8 of the Arch Disclosura Schedule is e
deacraption of any material changes to the amount and terms of the indebtedness of Arch and its
Subsjdiaries as described in the notea to the Arch Financial Statements,

Section 1.9 Litigation.There 1a no suit, claim, charge, action,
proceeding, arbitration or investigation pending or, to the knowladge of Arch,
threatened againat Arch or any Subsidiary of Arch or any of thelr respective
officers or directors in their capacity as such before any governmental -
authority that (i} individually {or together with any series of suits, claima,
charges, actionas, proceadings, arbitrations or investigations arising from
substantially similar facts) would reascnably be expectad to result in liability
to Arch and its Subsidiaries. collectively, of more than §100,000 or materially
delay the Clowing oxr (il} would have., indlvidually or in the aggregate. an Azch
Material Adverse Effect, and, to the knowledge of Arch, there are no existing
faccs or circumstances that would reasonably be expected to result in such a
suit, claim, charge, action, proceeding, arbitration or investigation. Arch i»
not awars of any facts or circumstances which would reasonably ba expected to
result in the denial of insurance coverage under policies issued to Arch and ita
Subsidiaries in respect of such suits, claime, charges, actlons, proceedings,
arbitrations and inveatigations for which Arch has a reasonable expectation of
obtaining ineurance coverage, except 1n any case ay would not have, indavadually
or 1n the aggregate, an Arch Material Adverse Effect. Neither Arch nor any
Subsidiary of Arch 1s subject to anr cutstanding order, wric, injunction or
decree which would have, individually or in the aggregate, an Arch Material
Adverse Effect.

Sectaion 3.10 Insurance.All amatsrial insurance policies of Arch and its Subsidiaries, including
those policies set forth in Section 3.10 of the Arch Disclosure Schedule, are in full force and
effect. Neither Arch nor any of 1ts Subsidiaries 18 in breach or default thersunder (including
with respect to the payment of premiums or the giving of noticea), and Arch does not know of any
occurrence or any event which (with notice or the lapse of time or both} would conatitute such a
breach or default or permit termination, modification or acceleration under the policy, axcept
for such breaches or defaults which, individually or in the aggregate. would ngt have an Arch
Matezrial Mdverse Effect.

Section 3.11 Intellectual Property.Except aes would not, individually
or in the aggregate, have an Arch Macerial Adverse Effect, (i) Arch and 1its
Subsidiaries ocwn or possess adaquate licenses or other valid rights to use all
patents. patent applications. patent rights, trad ke, trad rk
registractiona, ctrademark rights, trade names. trade dress, trade name rights,
copyrights and copyright registrations and applications, copyright rights,
service marka, service mark registrationa, trade secrets. applicaticns for
trademarks and for service marks, know-how, other intellectual property righte
and other proprietary rights and informstion used or hald for uss in connection
with the respective businesses of Arch and ita Subsidiaries as currently
conducted [collectivaly, the *Arch IP*), free and clear of all liens, and (ii}
Arch im unaware of any assertion or claim challenging the awnership, use or
validity of any of the foregoing. As of
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the date of this Agresment, Section 1.11 of the Arch Disclosure Schedule containa e complete
list of all material Arch IP owned by Arch and 1ts Subsidiaries that has besn registered or with
respect to which an application for regiatration or patent application has been filed. The
written agreements pursusnt to which any Arch IP has been licensed to Arch or any of its
Subsidiaries, are valid and binding obligations of Arch or such Subsidiary and, Lo the knowledge
of Arch, each other party thereto, enforceable in accordance with their terma, and there are no
material breaches or defaults thersunder To tha knowledge of Arch, the conduct of che
Tespective businesses of Arch and ita Subsidisries as currently conducted does not infringe upon
any pacents, patent applications, patent rights, trademarks, trademark registrations, trademark
rights, trade names. trade dress. trade name rights, copyrights and eopyright registracions and
applications, copyright rights, service marks, service mark registrations, trade secrets,
applications for trademarks and for service marke, know-how, other intellectual property raghts
or other propriatary rights or information of any third party that would have, individually or
in the aggregate. an Arch Material Adverse Effect. To the knowledge of Arch, there are no
infrangements of any propriecary righta owned by or licensed by or to Arch or any Subsidiary of
Arch, except as would not have an Arch Material Adverse Effect. .

Section }.12 Taxes.Except for such matters that would not have,
individually or in the aggregate, an Arch Material Adverse Effect, (I} Arch and
each of its Subsidiaries has timely filed or shall timely file all returns and
reports required to be filed by it with any taxing authority, taking inte
account any extenslon of time to file granted to or obtained on behalf of Arch
and its Subsidiaraes, (ii) all taxes shown to be payable on such returns or
reports have been or will ba pasid, (111) as of the date hareof, nc daficiencies
for any amount of tax have been asserted or assessed by any taxing authority
againat Arch or any Subsidiary of Arch that are not adequately reserved for, and
{1v) the Arch Financial Statements reflect an adequake reserve in accordance
with GAAP for all accrued taxes not yer payable by Arch and its Subsidiaries for
all taxable periods and portions thereof through the date of such fanancial
statementa.

Section 1.12 Interested Party Transactions Since December 31, 2002, no execukive officer,
director or stockholder of Arch or any of its Subsidiaries has engaged in any business dealings
with Arch or any of its Bubsidiaries (other than any such buainess dsalings that would naot
required to be disclosed 1n a proxy statement satisfying the requirements of Regulation 143
promulgated under the Exchange Act if filed on the date hersof)

Section 3.14 Absence of Undiascloeed Liabilities.Neither Arxrch ner any
of 1ts Subsidiaries has as of the date hereof any llabilities or obligaticna
(whether absolute, accrued. contingent or ocherwisel of any nature, except
liabilitres, cbligationa or contlngencies {a) which are adequately accrued or
reserved against in the Arch Financial Statements or reflectad in che notes
thereto, (b} which were incurred in the ordinary course of business and
consistent with past practices gince December )1, 2003, (¢) which would not,
individually or in che aggregate, have an Arch Material Adverse Effect or (d)
which are of & nature not requarad to be reflected in the consolidaced financial
statements of Arxch and ite Subsidiaries. includaing the notes thereto, preparad
in accordance waith GAAP consistently applied

Section 1.15 Absance of Certain Changes.Except ag contemplated by
this Agresement, since December )1, 2003, !a} Arch and each of its Subsidiaries
has conducted its business in all material respects 1n the ordinary course
consistent with past practices, (b} there
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has not been any change or dpvelopment, or combination of changes or developments that,
individually or in the aggregate, would have an Arch Material Adverse Effect, (¢) there has net
been any declaration. setting asida or payment of any dividend or other diatribution with
respsct to any shares of capital stock of Arch or any of its Subsidiaries, or any repurchase,
redemption or other acquisition by Arch or any of ite Subsidiaries of any cutatanding shares of
capital stock or other securicies of, or other ownership interests in. Arch or any such
Subsidiary, (d) there has not heen any amendment of any term of any outstanding security of Arch
or any of its Subsidiaries, {e) there has not been any change in any method of accounting or
accounting practice by Arch or any of its Subsidiaries, except for any such change required by
reason of a concurrant change in GAAP and {(f) there has not been any negotiation or agreement by
Arch to do any of such things (other than as ralate to the Tranaactionsi.

Section 3.16 Regisgtration Statement and Proxy Statement.None of the
information to ba supplied by Arch for inclusion in (i) the Registration
Statement on Form S5-4 to be filled under the Sacurities Act with the SEC in
connection with the Merger for the purpose of registering the shares of Parant
Common Stock to be isamued {n the Merger {the "Registration Statement'} or (ii)
the proxy statamant and prospectus conforming to the prospectus forming part of
the Registration Statement to be distributed in connection with Arch's and
Mecrocall's meetings of their respective stockholders to vote upon this
Agreenent and the Transactions and any amendmants chereof or supplements thereto
{together, the "Joint Proay Statement/Prospectus®), will, in the case of the
Joint Proxy Statement/Prospectus, at the time of the mailing of the Joint Proxy
Statement/Prospectus and at Lhe time of the meetings of stockholders of
Metrecall and Arch to be held in connection with the Transactions. or, in the
cape of the Registration Stacement. as amanded or supplemsnted, at the time it
bacomes effective and at the time of such meatings of the atockholdera of
Metrocall and Arch, contain any untrue statemant of a material fact or omit to
atate any material fact required to be atated therein or necessary in order Lo
make the statements therein, in the light of the circumstances under which they
are made, not misleading. The Joint Proxy Statemant/Prospectus will, as of 1ts
mailing date, comply as to form in all material respects with all applicable
laws, including the provisions of the Securities Act and the Exchange Act and
the rulsa and regulationa prosulgated thereunder, except that no representation
is, made by Arch with respect to information supplied by Metrocall or the
stbekholders of Metrocall for inclusion in the Jeint Proxy Statemenc/Prospeccus

Section 3.17 Reorganization.None of Arch or its Subsidiaries has
willfully taken or agreed to take, nor does 1t intend to take, any action that
would prevent the Merger {rom qualifying as an exchange described in Sectien 351
of the Code.

Section 3.180 Board Approval.The Arch Board has (a) declared the
advisability of and approved this Agresment and the Merger, (b) determined that
the Merger is in the best interests of the stockholdars of Arch and im on terms
that are fair to such stockholders and (¢} recommended thac the stockholdera of
Arch adopt and approve this Agreement and the Merger.

Section 1.19 Brekers and Finders.Arch has not entered into any
contract, arrangement or understanding with any Person or Lirm which may result
in the obligation of Arch or Parent to pay any finder's fees, brokerage or agent
commissions or other like paymants in connection with the Transactions, except
Bear, Stearns & Co Ingc. ("Arch Financial Advisor®} and Berenson & Company,
whose fees and expensas will be paid by Arch in accordance with
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Arch's respective agreements with Arch Financial Advisor and Berenson & Company, based upon
arrangements made by or on behalf of Arch and previocusly disclesed to Metrocall.

Section .20 Opinion of Financial Advisor.Arch Financial Advisor has
rendered an copinion to the Arch Board to the sffect that, as of the date heresf,
the Merger Consideration is faar to the holders of Arch Common Stock from a
financial point of view; it being understood and acknowledged by Arch that auch
opinion has been rendered for the benefit of the Arch Board and is not intended
to, and may not, be reliesd upon by Metrocall, itcs affiliates or their respactive
Subsidiaries. Arch Financial Advigor has anthorized the inclusion of its opinion
in the Joint Proxy Statement/Prospsctus.

Section 1.21 Harardous Substances and Hazardous Waste.
To tha knowledge of Arch:

o

{a) Except as would not have an Arch Material AMverse Effect,
(i) there is not now, nor has there ever been, any disposal, Relesass las defined
balow) or threatsned Release of Hazardous Material (as defined below) on, from
or under properties now or evear cwned or leased by or to Arch orx its
Subsidiaries (the "Arch Properties®™), (1i) there has not bkeen generated by or on
behalf of Arch or its Subsidiaries any Hazardoue Material: and (iii) no material
Hazardous Material has been dispoaed of or allowed to be disposed of by Arch or
1ts Subsidiariea, by any other party, on or off any of the Arch Properties
during the period that Arch or its Subsidiaries owned or leased the property
which may give rise under applicable Environmental Law (ap defined below) to a
¢lean-up responsibility, personal injury liability or property damage claim
againat Arch or its Subsidiaries or Arch or i1ts Subsidiaries being named a
responsible party for any such clean-up costs, personal injuries or property
damage or creste any cause of action by any third party againat Arch.

fe) {1) None of Arch's or its Subsidiaries' operations at the
Arch Properties are lor, with respect to past Arch Propercies and Arch
Fropercies of former Scbeidiaries, ware at the time of disposition) in violation
in any material respect of any Environmental Law (with respect to past Arch
Properties and Arch Propertlies of former Subsidiaries, Environmental Laws in
effect at the time of disposation): {1i} Arch and its Subsidiaries have c¢btained
4nd are in all material respects i1n compliance with all necessary permite or
authorizations that are required under Environmental Laws to cperate their
facilities, assets and busineases; (iii) no Environmental Claima {as defined
below) have been anserted against Arch or its Subsidiaries or any predecessor in
interest, nor does Arch have knowledge or notice of any threatenad in writing or
pending Environmental Claim againat Arch or any of its Subsidiaries or any
predacessor in interest which is reascnably likely to result in Environmantal
Liabilities (as delfined below! that, individually or in the aggregate, would
have an Arch Material Adverse Effect; and (iv) no Environmental Claim has been
asserted against any facilities that may have received Hazardous Materials
generated by Arch or any of its Subsidiaries or any predecesscr in interesc
which is reasonably likely to result in Environmental Liabilities that,
individually or in cthe aggregate, would have an Arch Material Adverse Effect.

{c} Arch has delivared to Metrocall true and complete copies

of all marerial environmental reports, studies, investigations or correspondence
regarding any
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Environmental Liabilities of Arch or any environmental conditions at any of tha
Arch Proparties which are ianOOlCllinn of Arch or its agentas.

{d) Por purposes of this Agresement:

{1} "Environmental Claims* refers to any complaint,
summons, citacion, directive, order, claim, litigation, investigation, notice of
violation, judicial or administrative proceeding, judgmant or written
communication from any governmental agency, department, bureau, office or other
authority, or any third party involving viclations of Environmental Lawg or
Releases of Hazardous Materials from or onto {i) any assets, properties or
businesses of a Company or 1ts Subsidiaries or any predecessor in interest or
{ii) any facilities which received Hazardous Materials generated by a Company or
1ts Subsidiaries or any predecesscr in interast.

{11} "Environmental Laws“ includes the Comprashsnsive
Envaronmental Response, Compensation and Liabillty Act ("CERCLA®), 42 U.S.C.
9601 et @eq., am amended; the Remcurce Conservation and Recovery Act ["RCRA"),
42 U.5 C. 6901 et soq., as amended; the Clean Air Act {"CAA"}, 42 U.8.C. 7401 et
seq.., as amended; the Clean Water Act ("CWA®), 11 U.5.C. 1351 at seq., as
amended; the Occupational Safety and Health Act ("OSHA®}, 29 U.S.C. 655 et smeq.,
and any other federal, state, local or municipal lawe, statutes, regulatiocns,
rules or ordinances imposing liability or establishing standards of conduct for
protection of the environment.

{111} "Envaronmental Liabilities” means any monetary
obligations, losses, liabilities (ipcluding strict liabilicy), damages, punitive
damages, consequential damages, treble damages., coste and expenses {(including
all reasonable cut-of-pocket fees, disbursements and expenses of counsel,
out-of -pocket expart and consulting fees and out-of-pocket costs for
environmental site assessments, remedial investigarion and feasibility studies)
fines, penalties, sancticne and interest incurred as a result of any
Environmental Claim filed by any governmental authority or .any third party which
relate to any violationa of Environmental Laws, Remsdial Actions, Releases or
threatened Releases of Hazardoue Materials from or onto (1) any proparty
presently or formerly owned by a Company or any of its Subaidlaries or a
prpdecessor 1n interest, or (1i) any facility which received Hazardous Materials
generated by a Company or any of its Subsidiaries or a predeceasor in intersst.

{iv]) “"Hazardous Material™ includes, without
regard to amount and/or concentration (a} any element, compound, or chemical
that is cdefined, listed or otherwise classified as a contaminant, pollutant,
toxic pollutant, toxic or hazardous substances, extremely hazardcus substance or
chamical, hazardous waste, medical waste. biohazardous or infectious waste,
special waste, or s0lid waste under Environmental Laws: {b] petrcleum,
petroleum-based or petroleum-derived producte; (c) polychlorinated biphenyls;
{d}) any substance exhibating & hazardous waste characteristic including but not
limited to corrosivity, ignicibillty, toxicity or reactivity as well as any
radicacrive or explosive materiales, and (e) asebestos-containing matsrials and
manufactured products containing Hazardous Materials,

{v) "Releass”™ meana any gpilling., leaking, pumping,

emitting., emptying. discharging, injecting, escaping, leaching, migrating,
dunping, or dasposing of
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Hazardous Materials (includipg the abandonment or diacarding of barrels, containers or other
closed receptacles containing Hazardous Materiala) into the snvirenment.

(vi} “"Remadial Action® msang all actiona taken
to (1) clean up, Temove, remediate, contain, treat, monitcr., assess. asvaluate or
in any cther way address Hazardous Materials in the indoor or outdoor
environment, (i1} prevent or minimize a Release or-threatsned Release of
Hazardous Materials so they do not migrate or endanger or threaten te endanger
public health or welfare or the indoor or outdoor environment, (111) perform
pre-remadial studies and investigations and post-remedial operation and
maintenance activities: or (iv) any othaer actions defined by 42 U.5.C. 9601.

Section 3.22 Compliance with Laws.

Neither Arch nor any of ita Subsidiaries 1s in violation of, or has
violated or, to the knowledge of Arch, received written notice of any violation
of, any appiicable provisions of any laws, statutes, ordinances, regulations,
Judgments, injunctions, ordera or consent decrees, except for any such
violations that. individually or in the aggregate, would not have an Arch
Material Adverse Effect. To the knowledge of Arch, no investigation, proceeding,
action or review relating to Arch or any of its Subsidiaries by any governmental
entity 18 pending or threatened in writing, other than. in each case. those the
outcome of which would not, andividually or in the aggregate, have an Arch
Material Adverss Effect.

Section 3 23 Permits and Licenses.

{a) Arch or ita appropriate Subsidiaries hold all material
approvale, licenses, permits, registrations and similar type authorizations
necassary for the lawful ownership, lease, opecration, use or maintenance of its
properties and the lawful conduct of its buainess as now conducted, including,
without limitatien, those issued under or pursuant to the Commnications Act,
the PCC Regulations and the Telscommunicacions Laws {collectively, the ®"Arch
Parmite*}. All Arch Permits are validly issued and in full force and effect,
exﬁapt as would not, individually or in the aggregate, have an Arch Material
Adverse Effect. Each of Arch and i1ts Subsadiariea is in compliance in all
respects with the terms and conditions of each Arch Permit, except where the
failure to be in compliance would not, individually or in the aggregste, have an
Arch Material Adverss Effect. There la not pending, or to the knowledge of Azrch,
threatened, any action by or before any governmental or regulatory authority to
revoke, suapend, cancel, rascind, or modify in any mater:al respect any of the
Arch Permits. Arch has timely made all regulatory filings required, and paid all
fees,. assessments and contribution requirements {mposcd. by any governmencal
authority, and all such filings and the calculation of such feee, are accurate
in all material reepects. except where the failure co make such filing or pay
such fees or assessments would not, individually or in the aggregate, have an
Arch Material Adverses Effect.

(bl Section 3 23{b) of the Arch Disclosura Schedule contains a
true and complete lisc of all Arch Permits 1ssued to Arch or any of its
Subgidiaries by the FCC {(the "Arch FCC Licenses") and all pending applicaticna
for Arch Permits that would be Arch FCC Licenses, 1f isasued or granted. No such
Arch FCC Licenss le subject to any restriction or condition which would limit an
any material respect the full operarcion of che busineas of Arch and ics
Subsidiaries as nov operated. other than those restrictions or conditions
routanely imposed i1n conjunction
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with such FCC Licenses. The prch PCC Licenses are in good standing, are in Eull force and effect
in all material respects and are not materially impairad by any act or omisaion of Arch, its
Subsidiaries, or any of their respective officers, directors, or employees.

Section 3.24 Real Property.

{al Section 3.24(a) of the Arch Disclosure Schedule sets forth
a list of the addresses of all real property owned by Arch or any of irs
Subgsidiaries (the "Arch Qwned Raal Property™). Eithay Arch or ita Subsidiaries,
as applicable, has good and marketabls fee title tO each of the Arch Owned Real
Property., eacept for defects in title, easements, restrictive covenants and
aimilar encumbrances or impediments that, in the agyregate, do not materially
interfere with the ability of Arch and icte SJubsidiaries to conduct their
businass. taken as a whole, as currently conducted. There is no pending or, to
the knowledge of Arch, threatensd condemnation or eminent domain proceeding with
reapect Lo any Arch Owned Real Property. All of the buirldings, fixturea and
other improvements located on the Arch Owned Real Property are in good operating
condition and repair in all material respects.

{b) Seaction 3 24(b) of the Arch Disclosure Schedule sets forth
a list of all leases and similar agreements (the "Arch Leases”] for real
property leaswd, subleased or licensed by Arch or any of its Subsidiaries (the
*Arch Leasad Real Property") and the location of the premises subject to the
Arch Leases, except such Arch Leases the absence of which, individually or an
the aggregate, would not materially interfere with the ability of Arch and 1itas
Subgadiaries to ¢onduct their businesa, taken as & whole, as currentcly
conducted. Neither Arch nor any of its Subsidiaries nor, to the knowledge of
Arch, any other party to any Arch Lease, 1s in material default under any Arch
Lease. Each Arch Lease is valid and binding against Arch or any of its
Subsaidiarias party thereto and, to the knowledge of Arch, each other party
thereto, and in full force and sffect. and ail base rant payable by Arch or any
of 1te Subsadiaries, as tenant thereunder, is current Arch ox one of its
Subsidiaries has a valid leasehold intezrest in and the right to use or occupy
each such parcel of real property leased by it, free and clear of all liens,
exgept for any of the follewing: (1) liena for taxes, assessmants or
governmental charges or leviesd {A) not yet dues or (B} delinguent and being
diligently contested in good faith; (1i) statutory liens of carriers.
warehousemen, mechanics, materilalmen and the like arising in the ordinary course
of business and for obligations not yet dus and payable; (iil) easemants.
restrictive covenants. rights of way and other similar imperfections of title
that do not materially adversely affact the use of the property as presently
used; (1v) zoning, building and other wimilar restrictions that do not
materially adversely affect the use of cthe property as presently used; (v)
temporary security interests in favor of suppliers of goods for which paymsnt
has not yet been made in the ordinary course of buainess consistent with pasr
practice; (vi) liens on the interests of lesscrs (but not Arch or any of 1its
Subsidiaries as cenant or lesses); (vii} laens listed 1n Section 1.24(b) of the
Arch Diaclosure Schedule and (vili) other liens or encumbrances that would not,
individually or i1n the aggregate, reascnably be expected to materially affect
the use of such property subject thereto or affected thereby or otherwise
materially impairr business operations at such property.

Section ).25 State Takeover Statutes.
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The Arch Board has approved the execution of this Agreement and the
Ancillary Agreements to whach Arch ia or will be a party and authorized and
approved the Merger prior to the execution by Arch of this Agreement and such
Ancillary Agreements and, to the knowledge of Arch, the restricrions on business
combinations contained in Section 203 of the DGCL will not apply to this
Agreement, the Ancillary Agreements, the Transactions or the transactions
contemplated by the Ancillary Agreements. The Arch Board has taken all such
action requirad to be taken by 1t to provide that this Agreement. the Ancillary
Agreements, the Transactions and the transactions contemplated by the Ancillary
Agreements shall be sxempt from the restrictions on business combinations
contained in any "moratorium,” "control shaze,” *"fair price® or other
antl-takeover laws or regulations of any atate (including Section 203 of the
DGCL)

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF METROCALL

Except as disclosed Iln the Metrocall SEC Reports [as defined in *
Section 4.5] or am set forth in the disclesure schedule delivered by Metrocall
ta Arch prior to the execution of this Agreement (tha "Marrocall Disclosura
Schedule® and, together with the Metrocall Disclosure Schedule, tha "Disclosure
Schedules®), Metrocall represents and warrante to Arch thac:

Section 4.1 Organization and Qualification.Metrocall is a
corporation duly organized, validly sxisting and in good standing under the laws
of the state of Delaware and has the requisite corporats power and authority to
own, lease and oparate lts assets and properties and to CAILIY On it® business as
1t is now being tonducted. Metrocall is qualified to do business and is in good
standing 1n wach jurisdiction in which the properties owned, leased or operated
by it or the nature of the businesa conducted by it makes such qualification
nacessary, except whare the failure to be 8o qualified and in good standing
would not, when taken together with all other such failures, have a Mstrocall
Material Adverse Effact {as defined below) True, accurate and complete copies
of Metrocall's certificate of incorporacion, as amended (the "Metrocall
Certificate of Incorporation®) and bylaws, as amended (the "Maetrocall Bylaws*),
in each case ag in effect the date hereof, including all amendments thereto,
kave besn dalivered to Arch. Metracall is not 1n default in any respect in the
performance, observation or fulfillment of any provision of the Mecrocall
Certificate of Incorporation or Metrocall Bylawas, For purposes of this
Agreament, “"Metrocall Material Adverpe Elfect” means any event, development,
change or effect that, individually or when taken together with all other such
events, developments., changes or effacts, (x) 18 or would reasonably be expected
to be materially adverse to the business, operations, condirion [(financial or
otherwise), agpets or liabilaties of Metrocall and its Subsidiaries {as defined
in Section 3 3). taken as a whole or (y) prevents Metrocall from complying with
1ts obligations under this Agreemenc; provided, that none of the following shall
be taken into account in determining whether there has been or 18 a Metrocall
Material Adverse Effect (1] any change in the wmarket price or trading volume of
Mecrocall Common Stock: (i1) any failure by Macrocall to meet internal
projectiona or forecasts or published revenue or earnings predictions; or r(iiil
any adverse change or effect (including any litigation, loss of employees,
cancellation of or dalay in custoemer orders, reduction in revenues or income or
diaruption of business relationships! arising from or attributable or relating
to (1) the announcement or pendency of the Transactions, (2} conditaons
generally affecting the industry or industry sector in which Metrocall or any of
i1ts Subsidiaries participates, the U.S economy as a whole or any foreagn
economy in any location where Metrocall or any of its Subsidiaries has
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material cparations or sales| (which changes in each cage do not disproportionately and adversely
affect Metrocall or 1ts Subslidiaries in any macerial respact), (3} legal, accounting, anvestment
banking or othar feas or expenses incurred sclely Ln connection with ths Transacrions. (4) the
payment of any amounts due to, or the provision of any other benefits to, any officers or
employees under the tarms of employmant contracts, non-competition agreements, employes benafirt
plans, severance arrangemants or other arrangements in each case that are in existence as of the
date of this Agreement and, on or prior to the date of this Agreement, ware made available or
disclosed to Arch, (5) compliance with the terms of, or the taking of any action raquired by,
this Agreement, (6) the taking of any acticn expresaly approved or consented to by Arch, {7) any
change in accounting requirements or principles or any change in gensrally applicable laws or
the interpretation thereof, or (8) any action required co be taken under generally applicable
laws or agreaments.

Section 4.2 Capitalization.(a) The authorized capital stock of
Metrocall consists of 7,500,000 shares of Metrocall Common Stock, and 8,500,000
shares of Serias A Preferred Stock., par value $0.01 per share ("Metrocall
Preferred Stock"). As of the date hereof, (1} 5,462,205 shares of Metrocall
Common Stock were jssued and outstanding, all of which wera validly iseued and
fully paid, ncnassessable and free of preemprive rightae, (ii} 2,402,776 shareas
of Metrocall Preferrsd Stock ware 1ssued and outstanding, all of which were
validly 1saued and fully paild, nonassessable and free of preemptive rights,
{111} 404,000 sharea of Metrocall Common Stock were ressrved for lesuance upon
axsrcise of options issued and outstanding pursuant to the Metrocall 2003 Stock
Cption Plan (the "Metrocall Option Plan®), !iv) 125,000 shares of Metrocall
Common Stock ware reserved for issuance upon exercise of outstanding warrance
and options i1ssued other than under tha Mecrocall Option Plan, and (v) 38,840
ahares of Matrocall Common Stock and 6,170 shares of Matrocall Preferred Steck
were reserved for issuance under the Second Amended Joint Plan of Reorganization
under Chapter 11 of the Bankruptcy Code, dated June 18, 2002 (the "Mecrocall
Flan of Reorganization~), to satiafy certain unpaid claims in connection with
Metrocall's emergence from Chapter 11 bankruptcy proceedings on October &, 2002
(the sharas of Mecrccall Common Stock referrsd to in the foregoing clauses (i} -
(v], collectively, the "Metrocall Fully Diluted Shares”}. Metrocall has filed
with the SEC or previously made available to Arch (1) a completa and corract
coEy of the Metrocall Option Plan., (i1l) a completa and correct list setting
fokth the weighted average exercise price for all opticns outstanding as of the
date hereof and (lii) complete and correct copies of the relevant written
agreements, including amendmants thereto, evidencing the grant of such options,

{b) Except as set forth in subsection (a) above or as
ocherwigs contemplated by this Agreement, there are no ocutstanding
subscripcions, options, calla, contracts, commitments, restrictiona,
arrangements, rights or warrance, including any right of conversion or exchange
under any cutatanding securaity, instrument or octhear agreement and alsc including
any rights plan or other anti-takeovar agrasment, obligating Matrocall or any of
1ts Subslidiaries to issue, deliver, sell. transfer, redeam, repurchase or
othervise acquire or cause to be lssued, delivered, sold. transferred, radesmed,
repurchased or otherwise acquired, any shares of the capital stock of Metrocall
or obligating Metrocall or any of its Subsmidiaries to grant, extend or enter
into any such agresament or commitment. There are no votlng trusts, praxies or
other agrsements or understandings to which Metrocall or any of its Subsidiaries
18 & party or is bound with reapeact to the voting of any shares of capital atock
of Metrocall. The Metrocall Option Plan does not (1) prohibit the assumption of
such Metrocall Option Plan (and the options granted
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thereunder) by Parent and the substitution of Parent Common Stock as provided in Section 2.1(b}
of this Agresment and does not require the consent or approval of the holders of the cutstanding
optiona under the Metrocall Option Plan, the stockholders of Metrocall, or any othar Person in
ordar to effact such assumption and substitutien or (ii) require the acceleration of the
exercise schedule or vesting provisions currently in effect for such options.

Section 4.3 Subsidiaries,{a) Identified in Section 4.3 of the
Metrecall Disclosure Schedule is each direct and indirect Subaidiary of
Matrocall. Ocher than such Subsldiarias, Merrocall does not, directly or
indirectly, own any sqguity or similar intersst 1n or any interast convertible,
exchangeable or exercisable for, any equity or samilar interest in, any
corporation, partnership, limited liability company, jeint venture or other
entity. Each such Subsmidiary (1) 18 duly organized, vallidly existing and in good
standing under the laws of its jurisdiction of incorporation or organization and
has the requisite power and authority to own, lease and operate its assets and
properties and to carry on {ts business as it 18 now being conducted; and (id}
is qualified to do business, and iz in good standing. in each juriediction in
whaich the properties owned, leased or cparated by it or the nature of Lhe
business conducted by it makes such qualification necessary., excapt in all cases
vwhare the failure to be so qualified and in good standing would not, when taken
together with all such othar failures, result in 8 Metrocall Material Adverse
Effect. All of tha outstanding shares of capital atock or other equity interests
of each Subsidiary of Mecrocall ara validly issued. fully paid, nonassessable
and free of preemptive rights, and are owned directly or indirectly by
Metrocall, free and clear of any liens, claima or encumbrances. There are no
subscriptions, options, warrants, rights, calls, conktracts, voting trustcs,
praxies or other commitments, underscandings, restrictions or arcangemsnts
ralating to the lssuance, sale, voting, transfer, ownership or other rights with
respect to any shares of capitsl stock or other equity interests of any
Subsfdiary of Mestrocall, including any right of conversion or exchange under any
outstanding security, instrument or agreameant. Metrocall has neither agreed nor
18 obligated to make nor be bound by any written. oral or other agreemsnt,
contract, subcontract, lease, binding understanding, instrumant, note. option,
warranty, purchase order, license, mublicenae, ineurance policy, benefit plan,
commitment or understanding of any nature, as of the date hereof or as may
hersinafter be in effect {other than as set forth in thia Agreement]} under which
1t may bascome cbligaced to make any future investment in, or capital
contribution to. any other Person.

{b] The authorized capital stock of Parent consists of one
hundzed shares of common stock, par value $.0001 per share, of which 100 sharees
are 1asued and outstanding, all of which issued and ocutstanding shares are held
of record and beneficially by Metrocall. The authorized capital stock of each of
Arch Acquiring Sub and Metrocall Acquiring Sub consists of one hundred shares of
common etock, par valua §.01 per share, of which 100 ehares are ifssued and
outetanding, all of which 1esued and outstanding shares are held of record and
baneficially by Parent. Nene of Parent, Arch Acquiring Sub or Metrocall
Acquiring Sub has conducted any activities or incurred any liabilitles other
than i1n connection with 1ts organization and the negotiatien and axecution of
this Agresment and the consummation of the transactions contemplated hereby.
Parent has no subsidiariss other than Arch Acquiring Sub and Metrocall Acquaring
Sub, and neither Arch Acquiring Sub nor Metrocall Acquiring Sub has any
aubsidiaries.

Section 4.4 Authority: Non-Contravention; Approvals.
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(a) Metrocall has full corporate power and authority to enter into
thie Agreement and the Ancillary Agreemente to which Metrocall is or will be a
party and, subject to the Metrocall Stockholdera® Appraval (as defined in
Section 4.4(d)} and the Metrocall Required Statutcry Approvals (as defined in
Saction 4.4(c)), to consummate the Transacticns. This Agreement and the
Ancillary Agreements to which Metrocall 1= or will be & party have been duly and
validly approved by the Metrocall Board and no other corporate procesding on the
part of Mestrocall 1s neceasary to authorize the execution and delivery of this
Agreemant or such Ancillary Agreements and, except for the Merrocall
Stockholders’ Aﬁfruv'l' the consumnation by Merrocall of the Transacticns. This
Agreement and t© Ancillary Agrssments to which Metrocall is or will bs a party
have been duly executed and delivered by Metrocall and, asauming the due
authorization, execution and delivery by the other parties hereto and thereto,
constitute valid and legally binding agreements of Metrocall, snforceable |
against it in accordance with their terms, except ad such enforceabllicy may be
subject to the effects of bankruptcy, insolvency, reorganization, moratorium and
other laws relating to or affecting the rights of creditors and of genaral *'
principles of eguity.

[(b] The execution and delivery of this Agreement and the Ancillary
Agreements to which Metrocall is or will be a party by Metrocall do not. and the
censummation of the Transactions will not, viclate, conflict with or result in a
breach of any provision of, or conatitute a default (or an event which, with
notice or lapae of time or bocth, would constitute a default}) under, or result in
the texmination of, or accelerate obligations of Metrocall under, or result in a
right of any other Person to terminate or to accelerate obligations of Metrocall
under, ox result in the creation of any lisn, security interest, charge or
encumbrance upon any of the properties or assets of Metrocall or any of its
Subsidiaries under, or result in any penalty or modifacation or atherwise
affect, any of the terms, conditlons or provimicns of. (1] the respective
charters or by-laws of Metrocall or any of itme Subsidiaries, (1i) other than as
provided in Section 4.4(c). and subject to obtaining {(prior to the Effective
Time) the Metrocall Stockholder's Approval., any statute, law, ordinance, rule,
regulation, judgment, decree, order. anjunction. writ, parmit or licenae of any
court or governmental authority applicable to Metrocall or any of 1its
Subsidiaries or any of their respective properties or assetg or (111} any note,
bond., mortgaga, i1ndenture, deed of trust, licenas, franchise, permit,
concession, cantract, lease or other instrumant, obligation or agreement of any
kind to which Metrocall or any of its Subsidiaries is now a party or by which
Matrocall or any of its Subsidiaries or any of their respective properties or
aasets may bm bound or affecred. Excluded from the foregoing sentences of thia
paragraph (b), insofar as they apply to the terms, conditions or provisicns
described in clauses (11} and (iii) of the first sentence of this paragraph (b)
{and whether resulting from such execution and delivery or consummation), are
such violations. conflicta, breaches., defaults, terminations, accelerationa or
creatione of liens, security intereste, charges or encumbrances that would not,
individually or in the aggregate, have a Matrocall Material Adverss Effect.

{c) Excepr for (1) the filing of the Registraticn Statement and
Joant Proxy Statement/Prospectus with the SEC pursuant to the Exchange Act and
the Securities Act, and the declaration of the effectiveness thereof by the SEC,
{12) the making of the Merger Filing, (ii1l) any raquired filings with or
approvals from The Nasdag SmallCap Market {"Nasdaq SmallCap*), (1v) all filings
and approvals required to be made with or received from a governmental agency,
and the termination or expiration of any waiting periods imposed, pursuant to
che Antaitrust Laws, (v) all filings and approvals required to be made with or
raceived from the FCC pursuant to the
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Communications Act, the FCC Regulations or the Tealecommunications Laws, (vi) all filings and
approvals required to ba made or received in connection with any state securities or “blus sky"
laws, and {vii} all other filinga and approvals required to be made with or received from any
local, state or Federal governmental authorities requared for a change in ownershuip of
transmission sites (the filings and approvals referred to in clauses (1) through (vii} are
collectively referred to as the "Metrocall Required Statutory Approvals®), no declaration,
filing or registration with. or notice to, or authorization, consent, waiver or approval of, any
governmental or regulatory body or suthoraty 1s necessary for the execution and delivery of this
Agreemant by Metrocall or the consummation by Metrocall of the Transactions, other than such
declarations, filings, registrationa, notices., authorizations, consents, walvers or approvals
which. if not made or obtained, as the case may be, would not, individually or in the aggregate,
have & Metrocall Material Adverse Effect.

{d) The only vote of the holders of any class or series of caprtal
stock of Metrocall that will be necessary to consummate the Metrocall Merger and
the other Transactions 1m the approval of this Agreement by the holders of a.
majority of the voting power of the outstanding shares of Arch Common Stock on
the racord date ["Metrocall Stockholders' Approval™).

Section 4.5 Reports and Financial Statements.Since October 8, 2002, Metrocall has filed with the
SEC all Forms, statements, reports and documents {including all exhibits, post-effactive
amendments and supplements thereto) required to be filed by it under sach of the Sacuritiea Act,
the Exchange Act and the respective rules and regulations promulgated thereunder, each of which,
as amended if applicable, complied when filed in all material respects with all applicable
reguirements of the Securities Act, the Exchange Act and the rules and regulacions promulgated
thereunder. Other than Parent. Arch Acguiring Sub and Metrocall Acquiring Sub with respect to
the Transactions, no Subsidiary of Metrocall 18 required to file any form, repart or other
document with the SEC, Metrocall has praviously mace available to Arch, vis ite EDGAR filings
where available, copies (including all exhibits, post-effective amendments and supplemants
thereto) of its [a) Annual Repart on Form 10-K for the fiscal year ended December 31, 23003 (the
*Metrocall 10-K"} as filed with the SEC, (b) proxy and information atatements relating to (i)
all meetings of its stockholders (whether annual or special) and (ii) actions by written consent,
in lieu of a stockholders’ maeting, in esach case from October 8, 2002 until the date haraof, and
(c} all other raports, including annual reports, quarterly reports. and registration statements
filed by Metrocall with the SEC since October B, 2002 (the documents referred to in clauses (a}.
ib} and (c) are collsctively referred to as the "Metrocall SEC Reports®). As of their respective
dates, the Metrocall SEC Reports did not contaln any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading. The audited financial ntatements of Metrocall included in the Metrocall L0-K
{collectively, the "Mstrocall Financial Scatemants”}. have besn prespared from, and are 1n
accordance with, the books and records of Metrocall and its Subsidiaries, comply iln all material
respects with applicable accounting requirements and with the published rules and regulations of
tha SEC with respect thereto, have been prepared in accordanca with GAAP (except as may be
indicated therein or in the notes thereto) and fairly present, in conformity with GAAP, che
consolidated financisl position of Matrocall and its Subsidiaries as of the dates thereaf and
the
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consolidated resulcs of their operations and cash flows and changea in financial
position, if any for the porfods then ended.

Section 4 & Empleoyee Benefit Plans: Labor Mattars: No Parachute
Paymenta .

{a) Section 4.6(a) of the Metrocall Disclosure Schedule lists all
material smployee benefit plane (as defined in Secticn 3(3) of ERISA) and all
material benuas, stock option, stock purchase, stock appreciation rights, phantaom
atock, restricted stock, profit sharing, cash or stock based incentive, deferred
compensation, retares medical or life i1nsurance. supplemantal. retirement,
severance, retention., employment. change in control, vacaticon, unamploymant
compensation, workers compensation or other benefit plane, programs or
arrangemsnts, whether legally enforcsable or not and whether written or oral, to
wvhich Metrocall or any of ita Subsidiaries 1s a party, with respect to which
Metrocall or any of its Subaidiaciss has any obligation or which are maintained,
contributed to or sponacred by Metrocall or any of its Subsidiaries for the
benefit of any current or former loyee, officer or director of Metrocall or
any of its Subsidiariss (collectivaly, the "Metrocall Benefit Plans"). Wich
Taspact to sach Metrocall Benefat Plan, Metrocall has delivered, or prior to
Closing will deliver, or make available to Arch e true, complete and correct
copy of (1) much Metrocall Benefit Plan and all amendments thereto and the most
recent summary plan description related to such Metrocall Beanefit Plan, if a
summary plan description i1s required therefor, {11) each trust agreement or
other funding arrvangement ralating to such Metrocall Benefit Plan. (ila} cthe
most recent annual report (Form 5500) filed with the IRS with respect toc such
Metrocall Benefit Plan, (iv) the most recent actuarial report or financial
statement relating to such Metrocall Benefit Plan, (v) the most recent
determination letter issued by the IRS with respect to such Metrocall Benefit
Plan, If it is qualified under Section 40l{a) of the Code, and (vai) a
description setting forth the amount of any material liability of Metrocall or
its Subsidiaries as of the Closing Dace for payments more than 30 days past due
Neither Metrocall nor any of its Subsidiaries has any express or implied
comnitment, whether legally enforceable or not, (i) to create, incur liabilicy
with respect toc or causs to esxist any other samployee benafit plan, program or
arrangement, (1i} to enter into any contract or agreement to provida
coppensation or benefits to any individual or (ili) to modify, change or
terminate any Metrocall Benefit Plan, other than with respect to a modification,
change or tarmination required by ERISA, the Code or other applicable law.

(b) Neicher Metrocall nor any ERISA Affiliate of Metrocall
contributes to, has contributed to or ia required to contribute to a
Multiemployer Plan or & Multiple Employer Plan. Except (1) as required by
Section 49808 of the Code or (ii) for benefits. the full cost of whach is horne
by the employes, former employee, retired employee or beneficlary, none of the
Metrocall Benefit Plans provides for or promises retirees madical, disability or
life insurance benefits te any current or former smployee, officer or director
of Metrocall or any of its Subsidiaries. Neithar Metrocall nor any ERISA
Affiliate of Metrocall has incurred any withdrawal liability with respect to a
Multiemployer Plan under Title IV of ERISA and no event or condition has
occurred which would be expected to cause Matrocall or any ERISA Affiliate of
Metrocall to incur any such withdrawal liabilaky.

(c}) Except as would not, individually or in the aggragate, have a
Metrocall Material Adverse Effect, (i) Metrocall and its Subsidiarias havas
complied, and are now in compliance, with all provisicns of all laws and
regulations applicable to Metrocall Benefit Flana

3B =




and each Metrocall Benefit Plan has been administered 1n all material respects in accordance
with ics terms, (11} all contributions required to be made under the terms of any of the
Metrocall Benefit Plans as of the date of this Agresment have bean timely made or have been
reflected on the most recent consolidated balance sheet Liled or incorporated by reference in
the Matrocall SEC Reports prior to the date of this Agreemant, (11i) no event haa occurred and,
to the knowladge of Metrocall, there exists no condition or set of circumstances in comnection
with which Mstrocall or any of 1ts Subsidiaries could be subject to any liakility under the
terms of such Metrocall Benefit Plans, ERISA, tha Code or any othar applicable law (other than a
claim for benefite in the ordinary course)l and (i1v) no legal acticn, proceeding, suit or claim
13 pending or, to the knowledge of Metrocall, threatensd with respect to any Metrocall Benefit
Plan or its asaets (other than claims for benefits in the ordinary course}.

{d}] Except as would not have, individually or in the aggregate, a
mMetrocall Material Adverse Effect: (1) each Metrocall Benefit Plan which 1s
intended to be qualified under Seccion 401(a) of the Code or Saction 401(k) of
the Code has received a favorable determination letter from the IRS through Ghe
Economic Growth and Tax Relief Reconciliation Act of 2001 that it is so
qualified and each trust established in connection with any Metrocall Benefit
Plan which 1n intended to be exempt from federal income taxation under Section
S01{a} of tha Code is so exempt, and no fact or event has occurred since the
date of such determination letter from the IRS to adversely affect the qualified
scatus of any such Metrocall Benefit Plan or the exempt status of any such
trust; (11) each trust maintained or contriputed to by Metrocall or any of its
Subsidiaries which 1s intended to be qualified as a voluntary employees'
beneficiary association and which 13 intended to be exempt from federal income
taxation under Section 501(c)(9) of the Code has received a favorable
determination letcer from the IRS that it is so qualified and so exempt, and no
fact or event has occurred since the date of such determination by the IRS to
adversely affect such qualified or exsmpt status; (iii) there has been no
prohibited transaction (within the meaning of Section 406 of ERISA or Saction
4978 of the Code) with respect to any Metrocall Benefit Plan; (iv) neither
Metrocall nor any of its Subsidiaries has incurred any liability for any penalrcy
or tax srising under Section 4972, 4980, 49808 or 6652 of the Code or any
liability under Section 502 of ERISA, and, o the knowledge of Metrocall, no
fact or avent exists which could gave rise to any such liability; (v) no
complate or partial termination has occurred within the five yeara preceding the
date hereof with respect to any Metrocall Benefit Plan: and {vi) no Metrocall
Benefrt Plan is subject to Title IV of ERISA.

{e}) Heither Marrocall nor any of its Subgidiaries maincains or ia
requared to contribute to any plan, fund or similar program established or
maintained by Metrocall or any of 1ts Subsidiaries outside the United States of
America primarily for the benefit of employees of Mastrocall or any of its
Subsidiaries residing outside the United States of America, which fund or
similar program provides, or results in, retiremant income, a deferral of incoma
in contemplation of retirement or payments to be made upon termination of
employment, and which plan 18 not subject to ERISA or the Code to which
Metrocall or any of 1ts Subsidiaries would have any liabilicy.

If) Any terminated benefit plan maintained, contributed te or
sponsored by Metrocall or any of ites Jubsidiaries has been terminated an
accordance with applicable laws, including ERISA, and all benefits under any
such terminated benefit plan have been made in accordance with the terms of such
benefit plan
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(g) Neicher Metrocall nor any of its Subsidiaries is e party to or
othervise bound by any collective bargaining or other labor union contract
applicable to Persons employed b{ Metrocall or any of its Subsidiaries and no
collactive bargaining agreement is being negotliated by Metrocall or any of its
Subsidiaries. As of the date of this Agreement, chere 18 no union currencly
certified and no union representation question or any organiaakional actavity
threatened with respect to Metrocall or any of its Subsidiaries. As of the date
of this Agreement, there i1s no labor dispute, strike, walkout, lockout or work
stoppage or slowdown against Metrocall cor any of ita Subsldiaries pending or, to
the knowledge of Metrocall. threatened which may Interfers with the respective
business actlvities of Metrocall and its Subsidiariss, except where such
dispute., strike or work stoppage would not, individually or in the aggregate,
have a Metrocall Material Adverse Effact. As of the date of this Agreement, to
the knowledge of Metrocall, there 1s no charge or complaint againast Mecrocall or
any of its Subsidiaries pending before the Natiocnal Labor Relations Board qr any
comparable governmental authority pending or threatened in writing, except where
such unfair labor practices, charges or complaints would not, individually or in
the aggregate, have a Metrocall Material Adverse Effect. There is no suir, V
ciaim, action, procesding or, to the knowledge of Metzrocall, threataned agalnst
Matrocall, any of ite Subsidiaries, any diractors, officers, fiduciaries.or
service providers of Metrocall or between Metrocall or any of its Subgidiaries
any employee, formar employee, or reprassentative of current or former employeas,
that would be expected to have a Metrocall Material Adverse Effect.

{h) Metrocall ham delivered or made available to Arch true, complete
and correct copies of (1) all employment agreements with officers and employeas
of Metrocall and each of its Subsidiaries with annual compensation in sxcess of
$100,000 (including written summaries of oral agreements with respect to [x)
increases in compensation, (y| severance or (z) other restrictions on the
at-will status of any employment arrangement) and all consulting agresments of
Metreocall and each of its Subsidiaries providing for annual compansation in
excess of §100,000. (211} all severance plans, agreements, programs and policies
of Metrocall and each of its Subsidiaries with or relating to their respective
employees or consultants, and (iii}) all plans, programs, agreements and other
arrangements of Metrocall and each of its Bubsidiaries with or relating to their
raspective employees or consultants which contain “change of control*
provisiond.

{i) No current or former employees, officer or director of Metrocall
or 1ta Subsidiaries will be entitled to any additicnal benefats or any
accelecation of the time of payment or vesting of any benefits under any
Matrocall Benafit Plan, policy, srrang t. agr t, trust or loan as a
result of the Transactiona BNo amount payabls, or economic banefit provided. by
Mecrocall or ics Subaidiaries (including any acceleration of the time of paymant
or vasting of any benefit) could be conaldersd an "excess parachute payment®
under Section 280G of the Code. No Person is entitled teo receive any additional
paymant from Metrocall or ita Subaidiaries or any other Person in the event that
the excise tax of Saction 4999 of the Code is impomed on such Peraon.

(1) Meither the Merrocall por any of its Subsidiaries has
effectuatad (1) a "plant closing* (as defined in the WARN Act) affecting any
aite of employment or one or more facilitiasm or operating unics within any site
of employmant of Metrocall ox any of its Subsidiaries; or (i1) a "mass layoff"®
(as defined 1n the WARN Act) affecting any site of employment or facility of
Metrocall or any of ite Subsidiarias, nor has Metrocall and/or any of ite
Subajidiaries been
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Secrion 4.7 Certain Tax Mattgrs. Nelther Netrocall nor., to the knowladge of Metrocall. any of
its affiliates has taken, or agreed to take, or intends to take, any action that would
reasonably bs expected to prevent the Merger from qualifying as & transfsr by the holders of
Metrocall Common Stock and Arch Comwon Stock of all such shares of such stock {othar than
Appraisal Shazes and shares of such stock held by either Metrocall or Arch) to Parent in
exchange for all the .ssued and outstanding shares of Parent Common Stock and, in the case of
holders of Metrocall Common Stock, cash, which shares of such stock shall be the only shares of
such stock isauad and outstanding on the Closing Date, all in accordance with and governed by
Section 351 of the Code. Metrocall is not aware of any agreement, plan or other circumstances
that would reasonably be expected to prevent the Merger from qualifying as an exchange described
in Section 351 of the Code,

Section 4 8 Contracts; Debt Instruments. There 18 nc loan or cradit
agreemsant, note, bond, mortgage, indenture or lease, or any other contrace,
license, or agresment te which either Metrocall or any of 1ts respective
Subsidiaries is & party or by which any of them or any of their respective
properties or sssets is bound that .x material to the business, financial
condition or results of cperatione of Matrocall and its Subsidiaries taken as a
whole {collectivaly, tha "Metrocall Material Contracts®) that has not been
disclosed in tha Metrocall SEC Reports. All Metrocall Material Contracts ars in
full force and effect and are the valid and legally binding obligations of the
partiea thereto and are snforceable in accordance with thelr respective verms.
Neither Metrocall nor any Subsidiary of Metrocall nor, to the knowledge of
Metrocall, any other party to any Merrccall Material Contract, 18 1n vielation
of or in default under (nor doas there exist any condition which with the
passage of time or the giving of notice would reasonably be expacted to cause
such & violation of or default under] any Metrocall Material Contract, except
for violations or defaults that would not have, individually or in cthe
agqgregate, a Metrocall Material Adverse Effect. No party to any Metrocall
Material Contract has given notice of any action to terminate, cancel, rescind
or procure a judicial reformation thereof, other than noticas of matters which
have been resolved in a manner not materially adverse to Metrocall. Set forth in
Section 4.8 of the Metrocall Disclosure Schedule is a description of any
material changea to the amount and terms of the indebtedness of Metrocall and
1tE Subsidiaries as described in the notes to the Metrocall Financial
Sthtemants.

Section 4.9 Litigation. There i1s no muat, claim, charge, action., proceeding, arbitracion ox
investigation pending or, to the knowledge of Metrocall, threatened againat Metrocall or any
Subaidiary of Metrocall or any of their respective officers or directors in their capacity as
such before any governmental authority that (1) individually (or togecher with any series of
suits®, clajms, charges, actiona, proceedings, arbitrations or investigations arising from
substantially similar facts) would reascnably be expescted to regult in liability to Metrocall
and its Subsidiaries, collectively, of more than $100,000 or materially delay the Cleosing eor
(11) would have, aindividually or in the aggregate, a Metrocall Marerial Adverse Effect, and, to
the knowledge of Mecrocall, there are no existing facts or circumstances that would reasonably
be expacted to result in such & suit, claim, charge, action, procesding. arbicraticon or
wnvestigation. Metrocall 1s not aware of any facts or circumstances which would resscnably be
expected Lo result in the denial of 1nsurance ceverage under policies 1ssued to Metrocall and
1ts Subsidiaries in respect of such suite, claims, charges, actions, proceedings, arbitrations
and 1nvestigations For which Metyocall has a reascnable axpectation of obtaining insurance
coverage, except 1n any case as would not have, individually or in the aggregates, a Matrocall
Material Adverse Effeckt.
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Napther Marrocall nor any Subsidiary of Metrocall 1s subject to any outstanding order, writ,
;;]unctzg?!or decree which would have., individually or in the aggregate, a Metrocall Matarial
verse ect.

Section 4,10 Insurance. All material insurance policies of Metrocall
and ite Subsidiaries, including those policies set forth in Section 4.10 of tha
Metrocall Disclosure Schedule, arxe in full force and effact. Neither Metrocall
nor any of its Subsidiaries 1s in breach or default thereunder ({including with
respact to the payment of premiums or the giving of notices), and Metrocall does
not know of any occurrence or any event which (with notice or the lapse of time
or both| would constitute such a breach or default or permit termination,
modification or acceleration under the policy, axcept for such breaches or
defaults which, individually or in the aggregate, would not have a Matrocall
Material Adverse Effect. '

-
Section 4.11 Intellectual Property. Except as would not, individually or in the aggregate have a
Metrocall Material Adverse Effect (1) Metrocall and ats Subsidiaries own or possass adaquate
licenses or other valid rights to use all patents, patent applications, patent rights,
trademarks, trademark registrations, trademark rights, trade names, trade dress, trade name
rights, copyrights and copyright regastrations and applications, copyright righta, service
marks, service mark registrations. trade secreta. applications for trademarks and for sarvice
marks, know-how, other intellectual property rights and other proprietary rights and information
used or held for use in connection with the respective businesses of Metrocall and its
Subsidiaries as currently conducted (collectively, the "Metrocall IP"). free and clear of all
liens, and (i1} Metrocall i1s unaware of any assertion or claim challenging the ownership. use or
validity of any of the foregoing. As of the date of this Agreement, Section 4.11 of the
Metrocall Diaclosure Schedule contains a complete list of all material Metrocall IP owned by
Metrocall and lte Subsidiaries that has been registered or with respect to which an application
for registration or patent application has been filed. The wricten agreements pursuant to which
any Metreocall IP has been licensed to Metrocall or any of ita Subaidiaries, are valid and
binding cbligations of Metrocall or such Subsidiary and, to the knowledge of Metrccall, each
other party thereto, enforceable 1n accordance with their terms, and there ars no material
breaches or defaults thereunder. To the knowledge of Metrocall, the conduct of the respective
businesses of Metrocall and its Subsidiaries as currently conducted does not infringe upon any
patents, patent applications, patent rights, trademarks, trademark regletrations, trademark
rights. trade names, trade dress, trade name righta, copyrights and copyright registrations and
applications, copyright rights. service marka, service mark registrations, trade secrets,
applications for trademarkxs and for service marks, know-how, other intellectusal property righte
or other proprietary rights or information of any third party that would have, individually or
in the aggregate, a Metrocall Material Adverse Effect. To the knowledge of Metrocall, there are
no infringements of any proprietary rights owned by or licensed by or to Metrocall or any
Subsidiary of Metrocall, except as would not have an Arch Material Adverse Effect

Section 4.121 Taxes. Except for such mattars that would not have,
indivadually or in the aggregats, & Metrocall Material Adverse Effect, (1)
Metrocall and each of its Subsidiaries has timely filed or shall timely file all
returns and reports required to be filed by it with any taxing authority, taking
1nto account any extsnaion of time to file granted to or obtained on behalf of
Metrocall and ite Subeidiaries, {11} all taxes shown to be payable on such
returns or reports have been or will be paid, {11i) ms of the date heracof, no
deficiencies for any amount of tax
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have been asserted or apsessgd by any taxing suthority against Mstrocall or any Subsidiary of
Matrocall that are not adequately reserved for, and (iv]l the Metrocall Financial Statements
reflect an adequate reserve in accordance with GAAP for all accrued taxes not yet payable by
Metrocall and ite Subsidiaries for all taxable periods and portions therecf through the dace of
such financial statemencs,

Section 4,12 Interested Party Transactions. Since December 31, 2002, no
executive officer, director or stockholder of Metrocall or any of aks
Subsidiaries has engaged in any business dealinge with Metrocall or any of ite
Subsidlaries (other than any such buainess dealings that would not required to
ba disclosad in a proxy statement sacisfying the requirements of Regulation 14A
promulgated under the Exchange Act 1f filed on the date hereof).

Section 4.14 Absence of Undiscloged Liabilities. Neither Metrocall nor any of its Subaidiaries
has as of the date herecf any liabilities or obligations (whether absclute, accrusd, contingent
or otherwise) of any nacure, except liabilities, obligatlons or contingencies (a) which are
adequately accruad or reserved against in the Metrocall Financlal Statements or reflected in the
notes theretes, (b} which ware incurred in tha ordinary course of busineas and consistent with
past practices since Decembar 31, 2003, ic) which would not, individually or in the aggregate.
have a Metrocall Material Adverse Effect or (d) which are of ¢ nature not required to be
reflecced 1n the consolidated EFinancial statements of Mecrocall and icve Subsaidaaries, including
the noces thereto, prepared in accordance with GRAP consistently applied

Section 4.15 Absence of Certain Changes Excapt aa contemplated in thas
Agreement, since December 31, 2003, {a) Metrocall and each of its Subsidisries
has conducted 1ts business in all material raspects 1n the ordinary course
consistent with past practices, (b} there has not been any change or
development, or combination of changes or developments that, individually or in
the aggregate, would have a Metrocall Haterial Adverse Effect, {c) there has not
been any declaration, setting aside or payment of any dividend or other
distribution with respect to any shares of capital stock of Metrocall or any of
its Subsidiaries, or any repurchase, redemption or other acquisition by
Metrocall or any of its Subsidiaries of any outstanding shares of capital stock
or|other securities of, or other ownarship interests in, Metrocall or any such
Subwidiary, (d| thers has not been any amendment of any term of any outstanding
security of Metrocall or any of its Subsidiaries., {(e) there has not been any
change in any method of accounting or accounting practice by Metrocall or any of
i1ta Subsidiaries, except for any such change required by reason of a concurrent
change 1n GAAP and (f) chere has not been any negotiation or agreement b
Metrocall to do any of such things (other than as relate to the Transactions).

Section 4.16 Registration Statement and Proxy Statement. None of the information to be supplied
by Metrocall for anclusion in (i) the Reglstration Statement or (il) the Joint Proxy
Statement/Prospectus will, in the case of the Joint Proxy Statemant/Prospectus at the time of
the mailing of the Joint Proxy Statement/Prospectug, and at the time of the meetings of
stockholders of Metrocall and Arch to be held in connection with the Transactions, or, in the
case of the Registration Statement. as amended or supplemented, at the time it becomes effective
and at the time of such meetings of the stockholders of Arch and Metrocall, contain any untrue
statement of @ material fact or omit to state sny material fact required to be stated tharein or
necessary 1n order to make the statements therein, in the light of the circumatances under which
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they are made, not m:llcudinT. The Jolnt Proxy Statement/Prospectus will, as of its mailing
date, comply as to form in all material respects with all applicable lavs, including the
provisions of the Securities Act and the Exchange Act and the rules and regulations promulgated
thereundsr. axcept that no representation is made by Metrocall with reapect to information
supplied by Arch or the stockholders of Arch for inclusion in the Joint Proxy
Statement/Prospectus.

Section 4.17 Reorganization. Hone of Metrocall or its Subsidiarias has
willfully taken or agreed to take, nor does it intend to take, any action that
u?ulgepr;;ent tha Marger from qualifying as an sxchangs described 1n Section 351
of t Code. .

Saction 4.18 Board Approval. Each of the Metrocall Boaxrd and the
Special Transactions Committee of the Metrocall Board has unanimously (a)
declared the advisability of and approved this Agreement and the Merger, (b
determined that the Merger is in the best intereats of the stockholders of
Metrocall and is on terms that are fair to such stockholders and (c} racommended
that the astockholders of Merrocall adopt and approve this Agresment and the
Merger.

Section 4.19 Brokers and Finders Metrocall has not entered into any conkract, arrangement or
understanding with any Person or Iirm which may result in the okligakion of Mstrocall or Parent
to pay any finder's faes, brokerage or agent commissions or other like payments in connection
with the Transactions, except Lazard Frerass & Co. LLC {("Metrocall Financial Advisor*). whose
fees and expansas will be psid by Metrocall in accordance with Metrocall's agréement with
Metrocall Financial Adviscor, based upon arrangements made by or on behalf of Metrocall and
previowaly dieclosed to Arch.

Section 4.20 Opanion of Financial Adviasor. Metrocall Financial Advisor
has rendered an opinion to the Metrocall Board to the effsct that, as of the
date hereof, the Metrocall Merger Consideration is fair to the holders of
Metrocall Common Stock from a financial point of view; it being understoocd and
acknowledged by Metrocall that such opinion has been rendered for the benefit of
th Metrocall Board and is not intended to, and may not, be relied upen by Arch,
1ts affiliates or their respactive Subsidiaries, Metrocall Financial Advisor has
authorized the inclusion of its opinion in the Joint Proxy Statement/Prospectus.

Section 4.21 Hazardous Subatances and Hazardous Waste,
To the knowledge of Metrocall:

(a) Except as would not have a Metrocall Material Adverse Effect,
{1) thera is not now, nor has there ever baen, any disposal, Release or
threatened Release of Hazardous Material on, from or under properties now or
ever owned or leased by or to Merrocall or its ESubsidiaries (the “*Metrocall
Propertiea"}: (ii) thers has not been generated by or on behalf of Metrocall or
1ts Subaidiaries any Hazardous Material; and (iii) no material Hazardous
Material has besn disposed of or allowed Lo be disposed of by Metrocall or 1ts
Subsidiaries. by any other party, on or off any of the Metrocall Propecties
during the period that Metrocall or its Suberidlaries owned or leased the
property which may give rise under applicable Environmental Law to a clean-up
responsibility., personal injury liability or property damage claim against
Metrocall or its Subsidiaries or Matrocall or 1ts Subsidiariee being named a
responsible party for

—45-




any such clean-up costs, personal injuries or property damage or create any
cause of action by any third party aqainst Macrocall.

(bl (i} None of Metrocall's or its Subasidiaries' operations at the
Metrocall Properties are {(or. with respect to past Matrocall Propertias and
Metrocall Properties of former Subsidiaries, were at the time of dispoaiticn) in
violation in any material raspect of any Environmental Law {with respect to past
Netrocall Properties and Metrocall Propertiea of former Subsidiaries,
Environmental Laws in effect at the time of disposition}: (ii) Metrocall and its
Subsidiaries have cbtained and are in all material respects in compliance with
all necessary permits or authorizations that are required under Environmental
Laws to operate their facilities. assets and businesses, {iii} no Environmental
Claims have been asserted against Metrocall or its Subsidiaries or any
predecessor i1n interest, nor does Metrocall have knowledge of any threatened (in
writing) or pending Environmental Claim against Metrecall or any of its
Subsidiaries or any predecessor in interest which is reascnably likely to result
in Enpvironmental Liabllities that, individually or in the aggregate. would have
a Metrocall Material Adverse Effect; and {iv) no Environmental Claim has beeH
asserced against any facil:ties that may have received Hazardous Materials
generated by Metrocall or any of its Subsidiaries or any preadecessor in interest
which is reasonably likely to result in BEnvironmental Liabilities that,
individually or in the aggregate, would have & Metrocall Material Adverse
Effect.

{c] Metrocall has delivered te Arch true and complete copiea of all
material environmental reports, studies, lnvestigations or correspondence
regarding any Environmantal Liabilities of Metrocall or any environmental
conditions at any of thes Metrocall Proparties which are in possession of
Metrocall or its agenta.

Section 4,22 Compliance with Lawas. Neither Metrocall nor any of its Subsidiaries is in viclation
of. or has viclated or, te the knowledge of Mstrocall, receivad written notice of any wviolation
of, any applicabla provisions of any laws, statutes, ordinances, regqulations, judgments,
injunctiona, orders or consent decrsss, except for any such violations that, indi{vidually or in
the aggregate, would not have a Metrocall Material MAdverse Effect. To the knowledge of
Metrocall, no investigation, proceeding, action or review relating to Mstrocall or any of its
Subsidiaries by any governwmental entity is pending or threatened in writing, other than, in each
case, those the cutcome of which would not, individually or in the aggregate, have a Metrocall
Material Adverse Effect.

Seaction 4.2) Permits and Liceneses. [a) Metrocall or its appropriate
Subelidiaries hold all material approvals, licenses. permlts, regirstrations and
similar cype authorizations nacessary for the lawful ownership. lesase.
operation, use or maintenance of its propertias and tha lawful conduct of ics
business as now conducted, including, wathout limitation, those lssued under or
pursuant to the Communications Act, the FCC Regulaticns and the
Telecommunications Laws (collectively, the "Metrocall Permits®)., All Metrocall
Permits are validly 1ssued and in full force and effect, except as would not,
1ndividually or in the aggregate, have a Mecrocall Material Adverse Effect. Each
of Metrocall and ics Subsidiarlies is in compliance in all respacts with the
tarme and condations of each Metrocall Permit, except whers the fallure to be in
compliance would not, individually or in the aggregate. have a Metrocall
Material Adverese Effect. There is not panding, or to tha knowledge of Metrocall,
threatened, any action by or before any governmental or regulatory authority to
revoke, suspend. cancel, rescind, or modily in any
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material respect any of the Metrocall Parmits. Metrocall has timely made all regulatory filings
required, and paid all fees, aswessmants ard contribution requirements impomed, by any
governmental authority, and all such filings and the calculation of such fees, ars accurate in
all material respects. except where the failure to make such filing or pay such fees or
a::cllmen:a would not, individually or in the aggregate, have a Hetrocall Material Adverae
Effect.

(b) Section 4.23(b) of the Metrocall Disclosure Schedule contains a
trus and complets list of all Metrocall Permitys issued to Metrocall or any af
1ts Subsadiaries by the FCC {the “Metrocall PCC Licenses*) and all pending
applications for Metrocall Permits that would be Metrocall PCC Licenses, if
issued or granted. No such Metrocall FCC License is subject to any restriction
or condition which would limit in any material respect the full operaticn of the
business of Matrocall and its Subsidiaries as now operated, other than thode
restrictions or conditiona routinely imposed in conjuncticn with such FOC
Licenses. Tha Metrocall PCC Licenses are in good standing, are in full force.and
effect in all material respects and are not materially impaired by any act or
omiesion of Metrocall, its Subsidlaries, or any of their respective officers.
directors, or employees.

Secrion 4.24 Real Property

(a) Section 4.24(a) of the Metrocall Dieclosure Schedule seats forth
a liat of the addresses of all real property owned by Metrocall or any of its
Subgirdiaries (the "Matrocall Owned Real Property"). Eirther Metrocall or ik
Subsidiaries. as applicable, has good and markerable fee ritle to each of the
Metrocall Owned Real Property, except for defects in title, easements,
rastrictive covenants and similar encumbrances cor impediments that, in the
aggregate, do not materially interfers with the ability of Metrocall and its
Subsidiaries to conduct thelr business. taken as @ whole, aa currently
conducted. There is no pending or, to the knowledge of Metrocall, threatened
condemnation or eminant domaln proceeding with respect to any Metrocall Owned
Real Proparty All of the buildings. fixtures and other improvements located on
the Metrocall Owned Real Property are in good operating condition and repair in
all material respects.

[b) Section 4,24 (b} of the Matrocall Disclosure Schedule sets forth
a list of all leases and similar agresments (the "Metrocall Leasas”) for real
property leased, subleased or licensed by Metrocall or any of its Subsidiaries
{the °*Metrocall Leased Real Property”) and the location of the premises subject
to the Metrocall Leages, except such Metrocall Leasss the abesence of which,
individually or i1n the aggregate, would not materially interfere with the
abllity of Metrocall and its Bubsidiaries to conduct their business, taken as a
whole, as currently conducted. Naithar Metrocall nor any of its Subsidiaries
nar, to the knowledge of Metrocall, any other party to any Meatrocall Lease, 1s
in material default under any Wstrocall Lease. Each Matrocall Lease 18 valid and
binding against Metrocall or any of its Subsidiaries party therato and, to the
knowledge of Mecrocall, sach other party thereto, and in tull force and effect,
and all base rent payable by Metrocall or any of its Subsidiaries, as tenantc
thareunder, 1s current. Metrocall or cne of its Subsidiaries has e valid
leassheld interest in and the right tc use or occupy each such parcel of real
property leased by it, free and clear of all liens, except far any of the
following: (1} liens for taxes, assessments or governmental charges or levies
(A} not yet due or (B) delinquent and being diligently contested in good faith;
{i1) statutory liens of carriers, warehousemen, mechanics, materialmean and the
like arising 1n the ordinary course of business
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and for obligatlons not yet gue and payable, (ili) easemsnts, restrictive covanants, rights of
way and other similar imparfections of title that de not materially adversely affsct the use of
the property as presently used; (iv) zoning, building snd other similar restrictions that do not
materially adversely affact the use of the property as presently used; (v] temporary security
wintezrests in favor of suppliers of goods for which payment has not yet been made in the ordinary
course of business consistant with past practice; (vi} liens on tha intareats of lassors (but
not Metrocall or any of its Subsidiaries as tenant cr lesses); (vii) lians listed in Section
4.24(b) of the Metrocall Disclosure Scheduls; and [viiil) other liens or encumbrances that would
not, xndxviduallg or in the aggregate, resasonably be expectsd to materially affect the uvee of
such property subject thereto or affected thereby or otherwise materially impair business
operations at such properxty.

Section 4.25 Scate Takeover Statutes. The Metrocall Board has approved
the éexecution of this Agreement and the Ancallary Agreements to which Metrocall
18 or will ba a party and authoriiad and approved the Merger prior to the
execution by Metrocall of this Agresment and such Ancillary Agreemants and, to
the knowledge of Metrocall, the restrictions on business combinations contained
in Baction 203 of the DGCL wall net apply to this Agreement, the Ancillary
Agraemants, the Transactions or the transactions contemplated by the Ancillary
Agreements. The Metrocall Board has taken all such action required to be taken
by it to provide that this Agreement, the Ancillary Agreements, the Transactions
and the transactions contemplated by the Ancillary Agreements shall be exsmpt
from the restrictions on businesass combinations contained in any “moratorium,*
"control share,® "fair price" or othar anti-takeover laws or regulaticns of any
atate (including Section 203 of the DGCL).

ARTICLE V
CONDUCT OF BUSINESS PENDING THE MERGER

Section S.1 Conduct of Business By Matrocall and Arch Pending the Merger. Except as otherwise
contemplacted by this Agreement and the Ancillary Agreemants or disclosed in the Disclosure
Schedules, during the period from cthe execution and delivery of this Agreement to the Effective
Time or termination of chis Agreement .n accordance with its terma {(the *Interim Pariod”], each
of | the Companies shall, and shall cause each of their Subsidiaries to:

{a) conduct their respective businesses in the ordinary and usual
courgse of business and consistent with past practice for the fiscal year ended
December 11, 2003;

(b} not (i} except as necessary or appropriate to comply with
applicable laws or regulaticns, including SEC regulations and regquirements of
the NASDAQ, amend or propose to amend their respective certificates of
incorperation or bylaws {or comparable crganizaticnal documents), (ii) split,
combine or reclassify their outstanding capital stock, or {iili) declare, set
aside cr pay any dividend or distributicn payable an cash, stock. property or
otherwige, except for the payment of dividenda or diecributions to a Company by
a wheolly-ownad Subsidiary of such Company:

(c) except for (1) 1esuances of Metrocall Common Stock and Metrocall
Preferred Stock required pursuant to the Metrocall Plan of Reorganization and
l11} i1sguances of Arch Common Stock required pursuant te the Arch Plan of
Recrganization, not lssue, sell,
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